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Law

Richard A. Verkler
Counsel - U.S. Environment

17641 S. Ashland Avenue 
Homewood, IL 60430-1339 
Telephone: 708-332-4356 
Fax: 708-332-4361 
Internet: Rick.Verkler@cn.ca

February 12, 2019

Mr. Kevin L Woodruff
Superfund Division-ECEB
U.S. Environmental Protection Agency, Region 4
Atlanta Federal Center
61 Forsyth Street, S.W.
Atlanta, Georgia 30303-8909

Re: Response to 104(e) Request/Rockwell International Wheel & Trim Site

Dear Mr. Woodruff:

Enclosed please find Illinois Central Railroad Company's Response to the Section 
104(e) Request issued to Canadian National Railway in connection with the Rockwell 
International Wheel & Trim Superfund Site.

Very truly yours.

Richard A. Verkler

■UIIDIII11116452



76758AT. 4000-7-58
S. 23

CANCELLED
lUiiigiS EEBtliAL MllRSiS CSyaiY

LION, ING.

'S'!

CANCELLED 77.3

SIDE mCK

WEMDA., mss.

mitr,.

liil:DATF.n jawary 20,, 1961

FROM 

TO

^mmmmm:•i-*—----
- S '

W'^#apf?F-



^-■'i ,'!\'

K-
' ■ '■•■ ■■ tWS D6

if-

■Cj,

te

1.. ... : 
' '■ ■'.; , ■,. .••

OFFiCE OF SEraETARY 
ILLINSiS CEMTiiAL RAILR8AD CO, 

CHICAGO. ILLINOIS ^ ,

§$m
:, -Fl'Fv' ■

F'F::

SMKHriSH’auiiRSM^
miiiOKMlHWaSBIl

't'.

......../** '

- '■

.F-Wiii-F'cL:
' 'v y '

Mmamsr M. V':,'.'If,, -M Mils

:.:.FS®

F.V VFry:y;: V.i

F :13«

WWM

-f-

I
I

>s;f .yF%vy:;'";',r,4y'.SF^Ev:ai



1-20-61

THIS AGREEMENT, Dated this 20th day of January, I96I

between the ILLINOIS CENTRAL RAILROAD COMPANY, hereinafter called "Railroad Company", 

and LION, INC., hereinafter called "Shipper",

whose post office address is I388I West Chicago, Detroit 28, Michigan,

76758 laiNiiTraSS^
CHICAGO. ILLIMS

' WHEREAS, Railroad Company shall construct, or has constructed, a track herein

after called the "Track", as shown by the red line on the blue print attached hereto 

and made a part hereof, to serve the premises or business of Shipper at GRENADA, 

l.QSSISSIPPI, and Shipper and Railroad Company desire to enter into an 

agreement setting forth their rights and obligations in connection with the opera

tion, ownership, and maintenance of the Track;

NOW, THEREFORE, it is agreed as follows:

1. Shipper at its sole cost shall provide all the ground required for the 
operation, maintenance and use of the Track in case and in so far as the Track extends 
beyond the property of the Railroad Company and Shipper agrees to protect, indemnify 
and save harmless the Railroad Company from and against any and all claims, demands 
and causes of action of any person whomsoever and all cost or expense incident thereto, 
which may be sustained or incurred by Railroad Company arising from or growing out of 
the lack of or failure of title of Shipper to said groiund. Shipper shall also pay all 
charges and assume all obligations vdiich may be imposed by proper authority as a result 
of the operation, maintenance and use of the Track.

2. Shipper shall maintain that portion of the Track from clearance point 
to end in a condition which in the judgment of the Chief Engineer of the Railroad 
Company or his authorized representative will safely and satisfactorily accommodate 
the equipment to be operated thereover by Railroad Company, provided, however, that 
if any portion of the Track to be maintained by Shipper is located upon property 
of Railroad Company, maintenance of said portion of the Track shall be performed 
by Railroad Company at the sole cost and risk of Shipper. In the event Shipper
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shall fail to fulfill the obligation of maintenance imposed upon it. Railroad Company 
shall be under no obligation to operate thereover while such condition shall exist 
nor shall Railroad Company be liable for any loss, cost, damage or expense sustained 
or incurred by Shipper as a result thereof. Railroad Company shall have the right 
but not the duty in the event Shipper fails to fulfill its obligation of maintenance 
imposed upon it to make all necessary repairs at the cost and risk of Shipper,

At the written request of Shipper and provided the labor and material are 
available. Railroad Company shall maintain that portion of the Track from point of 
clearance to end at the cost and risk of Shipper,

Cost as referred to in this Section 2, shall include, but not be limited to, 
the cost of labor plus 10^ to cover supervision and use of tools, cost of materials 
plus 15% to cover freight charges and cost of handling, and in addition, the term 
cost shall include vacation allowance, paid holiday allowance, health and welfare 
allowance, premium for workmen's compensation, public liability, and property damage 
insurance, taxes payable by the Railroad Company under the Railroad Retirement and 
Unemployment Insurance Acts, and under any excise, sales, or use tax based on the 
wages of labor, cost of material, or the gross.cost of such maintenance, as the case 
may be.

3. Railroad Company shall be the owner and shall have sole control of that 
portion of the Track located upon its property and shall have the right to use or 
extend the entire Track for the purpose of serving any other industry or shipper
now or hereafter located adjacent to the Track or beyond the premises or plant of 
Shipper. In such event or in the event Railroad Company shall use the Track for 
purposes other than serving Shipper, Railroad Company shall make an equitable adjust
ment of the cost of^maintaining the Track,

4, It is understood that the movement of railroad locomotives involves
some risk of fire, and the Shipper assumes all responsibility for and agrees to indemnify 
the Railroad Company against loss or damage to property of the Shipper or to property 
upon its premises, regardless of railroad negligence, arising from fire caused by loco
motives operated by the Railroad Company on the Track, or in its vicinity, for the pur
pose of serving the Shipper, except to the premises of the Railroad Company and to 
rolling stock belonging to the Railroad Company or to others, and to shipments in the; 
course of transportation. i

The Shipper also agrees to indemnify and hold harmless the Railroad Company 
for loss, damage or injury from any act or omission of the Shipper, its employes, or • 
agents, to the person or property of the parties hereto and their employes, and to the 
person or property of any other person or corporation, while on or about the Track,
If any claim or liability other than from fire shall arise from the joint or concur
ring negligence of both parties hereto, it shall be borne by them equally.

2.
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5. In the event of damage to or destruction of any cars placed on the Track 
for loading or unloading by the Shipper while on the Track, whether due to the improper 
use of said cars by Shipper, or Shipper’s agents or employees, or to fire not originat
ing from the locomotives of the Railroad Company, or to any other cause, unless the 
same be the result of the negligence of the Railroad Company, its agents or employees. 
Shipper shall pay to the Railrpad Company the loss due to such damage to or destruction 
of such car or cars,

6. The Railroad Company shall not be liable for any goods, articles or property 
of any description that may be shipped by the Shipper over the Track until and unless 
the car or cars containing such goods, articles or other property shall have been 
tendered to the Railroad Company for removal and transportation and shipping directions 
given, nor shall the Railroad Company be liable or responsible for any goods, articles 
or other property of any description whatsoever delivered by it on the Track after the 
car or cars containing the same is or are placed on the Track.

7. Shipper shall not erect or maintain, or allow to be erected, maintained or 
to exist any building, structure or physical obstruction of any kind adjacent to or 
over said Track at distances less than those prescribed by lawful authority; and, in 
no event shall any such building, structure, or physical obstruction be erected, main
tained or allowed to exist within eight and one-half (8j) feet of the center line of 
said Track or at a height of less than twenty-three (23) feet above the top of the 
rails of the Track, except as to wires, the overhead minimum clearance of which shall 
be in accordance with specifications of the current National Electrical Safety Code, 
and in no case less than twenty-seven (2?) feet above the top of the rails of said 
Track. Shipper will hold and keep harmless the Railroad Company from all liability, 
loss, damage and cost, including attorneys’ fees, for death of or injury to persons, 
including employees of the parties, or damage to property, including that belonging 
to the parties, in any manner or degree resulting from or arising out of Shipper's 
failure to perform this covenant regardless of any negligence of the Railroad Company. 
Knowledge of or notice to Railroad Company of such failure and its continued operation 
over the Track thereafter shall not be a waiver of this covenant.

8. This agreement shall run with the land upon vjhich the Track is located and 
shall inure to the benefit of and be binding upon the successors and assigns of the 
parties hereto. Railroad Company shall have the right to terminate this agreement 
and to take up and remove that portion of the Track owned by it by giving 30 days* 
written notice to the Shipper of its intention so to do.

3.
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Accountini

Record..

Execution
Approved General Attorney

IN WITNESS WHEREOF, the parties hereto have executed this agreement 

in duplicate, effective the day and year first above written.

ILLINOIS CENTRAL RAILROAD COMPANY

(ht
. lYON, DJC,

Vice President
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ILLINOIS CENTRAL RAILROAD COMPANYS RESPONSE TO 
SECTION 104(E) INFORMATION REQUEST 

ROCKWELL INTERNATIONAL WHEEL & TRIM SUPERFUND SITE

1. Richard A. Verkler, Environmental Counsel, CN, 17641 S. Ashland Ave., Homewood, IL 
60430.

2. Persons consulted in the preparation of answers to the Questions are identified in the 
Responses.

3. Documents consulted, examined or referred to in the preparation of answers to the 
Questions are identified in the Responses.

4. a. Respondent operated a small classification yard and a line of rail on property near the 
Rockwell International facility until the yard and line were sold to a third party in 2009. The 
yard was referred to as “Grenada North Yard,” and the line as the “Grenada District” or 
“Grenada Line.” Respondent acquired the Grenada Line in the 1870s.

4.b. The type of work performed by Respondent at Grenada North Yard was limited to setting 
out, moving and picking up railroad cars. To the best of Respondent’s knowledge, Grenada 
North Yard was not used for any maintenance, cleaning, painting, stripping, repair, fueling, or 
cargo transfer activities.

4.C. Respondent is not in possession of information indicating or suggesting that it generated, 
treated, disposed of, or handled hazardous substances, pollutants, contaminants, or other wastes 
at the Site.

4.d. Respondent lacks knowledge sufficient to form a belief as to whether wastes were ever 
discharged to the Site or to properties adjacent to the operating facility and along Moose Lodge 
Road.

Documents consulted: Respondent transferred nearly all of its records, archival information, 
valuation maps and other written materials bearing on the use and maintenance of and title to the 
Grenada District and Grenada North Yard to Grenada Railway, LLC in 2009 in connection with 
the latter’s purchase of those properties from Respondent. The only records Respondent was able 
to locate after a diligent search were a 1961 industry track agreement between Respondent and a 
previous occupant of the Rockwell International property, a railroad valuation map, and a copy of 
the 2009 Asset Purchase Agreement with Grenada Railway, copies of which are being produced 
with this response. Respondent’s Dangerous Goods department consulted reports submitted to the 
Federal Railroad Administration documenting derailment-related spills along the Illinois Central 
Railroad Company system, and found nothing pertaining to the Site. Respondent’s Environmental 
Department reviewed its records for information regarding spills and releases in and around



Grenada North Yard, and likewise found nothing. Respondent’s Law Department searched its 
archives for agreements and other records relating to Grenada North Yard, and could not locate 
any documents other than the 1961 industry track agreement.

Persons cortsulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

John Dinning, Public Works Engineer, Jackson, Mississippi 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi 

Arthur Spiros, Senior Manager, Real Estate, Homewood, Illinois 

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Dlinois 

James Anders, Manager, Contracts, Homewood, Ulinois

Thomas Healey, former in-house Regulatory Counsel and attorney who handled the 2009 
Grenada Line sale, Chicago, Illinois.

5. a - 5,.d. Respondent’s knowledge of the physical characteristics of Grenada North Yard is 
limited to information appearing on the railroad valuation map and drawing attached to the 1961 
industry track agreement. Neither the drawing nor the valuation map depict or refer to structures 
commonly associated with locomotive or rolling stock maintenance or repair, petroleum storage, 
fueling, painting, or other potentially waste-generating activity.

Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation 
map.

j

Persons consulted: See response to Question 4.

6. To the best of Respondent’s knowledge and belief. Respondent’s activities at Grenada 
North Yard were limited to moving rail cars. The locomotives that moved those cars were 
powered by coal-fired steam, and later, diesel fuel.

Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation 
map.

Persons consulted: Richard A. Verkler, Environmental Counsel, Homewood, Elinois



7. Respondent laeks knowledge sufficient to form a belief as to whether products containing 
TCE were transported to or stored at Grenada North Yard. Although Respondent may have 
created “switch lists” for use in the field by conductors assembling cars for transportation, 
Respondent’s practice was to destroy those switch lists within a few weeks after they were 
created.

Documents consulted: None.

Persons consulted: Richard A. Verkler, Environmental Counsel, Homewood, Illinois.
Knowledge derived from conversations held over the previous 25 years with Elinois Central 
Railroad Company operating department employees in connection with the preparation of 
responses to various judicial and administrative discovery requests.

8. To the best of Respondent’s knowledge and belief. Respondent did not clean or maintain 
any equipment or machinery at Grenada North Yard.

Documents consulted: Drawing attached to 1961 industry track agreement; railroad valuation 
map.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

John Dinning, Public Works Engineer, Jackson, Mississippi

9. Respondent is not in possession of information indicating or suggesting that it spilled any 
liquids or solid materials at Grenada North Yard. Respondent is likewise not in possession of 
information indicating or suggesting that it conducted any cleanup or remediation activities at 
Grenada North Yard.

Documents consulted: Environmental Department records; Dangerous Goods Department 
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois



10. Respondent is not in possession of information indicating or suggesting that it generated 
wastes, hazardous or otherwise, at Grenada North Yard.

Documents consulted: Environmental Department records; drawing attached to 1961 industry 
track agreement; railroad valuation map.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi

11. Respondent is not in possession of information indicating or suggesting that it ever 
arranged for the disposal, recycling, sale, treatment or transport of any waste, hazardous or 
otherwise, from Grenada North Yard.

Documents consulted: Environmental Department records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi

12. a.- 12b. Respondent owned and operated the Grenada Line from the 1870s through 2009, 
when it was sold to Grenada Railway, LLC. Respondent sold property located within the “wye” 
and shaded in green on the valuation map to a company named Charles Donald Pulpwood, Inc. 
in 1981. Copies of the real estate sales contract and deed for the Charles Donald Pulpwood 
parcel are being produced with this Response.

12.C. Respondent is searching its records for deeds evidencing its acquisition of the Grenada 
Line, and will produce them if and when they are found. Whatever leases Respondent may have 
had, if any, relating to Grenada North Yard were turned over to Grenada Railway, LLC at the 
time of the 2009 sale.

12.d. Respondent is not in possession of information indicating or suggesting that it or any 
tenant released hazardous materials at Grenada North Yard.



Documents consulted: Environmental Department records; drawing attached to 1961 industry 
track agreement; railroad valuation map.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi 

Arthur Spiros, Senior Manager, Real Estate, Homewood, Illinois

13. Respondent is not in possession of information indicating or suggesting that it discharged 
any materials at Grenada North Yard. Respondent is likewise not in possession of information 
indicating or suggesting that it conducted any cleanup or remediation activities at Grenada North 
Yard.

Documents consulted: Environmental Department records; Dangerous Goods Department 
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi 

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois

14. Respondent is not in possession of any permits, registrations or authorizations relating to 
the transportation, discharge, treatment or disposal of waste materials from Grenada North Yard.

Documents consulted: Environmental Department records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi

15. Respondent is not in possession of information indicating or suggesting that it sold, 
stored, disposed of, used or otherwise handled TCE or material containing TCE at Grenada 
North Yard.



Documents consulted: Environmental Department records; Dangerous Goods Department 
records.

Persons consulted:

Richard A. Verkler, Environmental Counsel, Homewood, Illinois 

Charles Brown, Regional Environmental Manager, Jackson, Mississippi 

Anthony Ippolito, Senior Manager, Dangerous Goods, Homewood, Illinois

ILLINOIS CENTRAL RAILROAD COMPANY

Richard A. Verkler
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THIS INDENTURE Witnesseth that the Grantor, the ILLINOIS CENTRAL GULF RAILROAD

COMPANY, a Delaware Corporation, for and in (tco-Tsideration of the sum of■

FORTY SIX THOUSAND FIVE HUNDRED AND NO/lOO DOLLARS ($46,500.00) ----------------------------

in hand paid, and other valuable consideration, hereby conveys, releases, remises and 

forever quitclaims to the Grantee,

all its right, title, interest and claim in and to the following described ' 1ands and 

property situated in the County of Grenada and State of Mississippi

to-wit:

A parcel of land located in the East Half of the Northwest Quarter of Section 5, 
Township 22 North, Range 5 East of the Choctaw Meridian'near Grenada, Grenada County, 
Mississippi, said parcel of land being more particularly described as follows;

From the Point of Beginning, being a point on a line that lies parallel and/or 
concentric with and 15 feet normally distant southeasterly from the centerline of the 
Illinois Central Gulf Railroad Company's North Wye Track (ICC #36), 25 feet per
pendicularly distant westerly from the centerline of Grantor's former Water Valley 
District main track, run southerly in a straight line, being in part parallel with 
and 25 feet westerly from the centerline of said former Water Valley District main 
track, 1485 feet, more or less, to a line that lies parallel and/or concentric with 
and 25 feet normally distant northeasterly from the centerline of Grantor's Grenada 
District main track; thence northwesterly along the last said parallel and/or con
centric line, 490 feet, more or less, to a line that lies parallel with and 200 feet 
westerly from the aforesaid centerline of Grantor's former Water Valley District main 
track; thence northerly along the last said parallel line, 765 feet, more or less, to 
the aforesaid line that lies parallel and/or concentric with and 15 feet normally 
distant southeasterly from the centerline of Grantor's North Wye Track; thence 
northeasterly along the last said parallel and/or concentric line, 320 feet, more or 
less, to return to said point of beginning.

Grantor reserves unto itself, its successors and assigns its existing communication- 
signal pole line, together with all appurtenant fixtures thereto, and an easement for 
said pole line as now located on, over and across the southerly portion of the 
premises hereinabove conveyed, together with all reasonable right of entry for the 
purpose of constructing, replacing, repairing and maintaining same for so long as 
required.

Grantor reserves unto itself, its successors and assigns a non-exclusive appurtenant 
easement for roadway purposes on, over and across a portion of the premises hereinabove 
conveyed, said easement 20 feet wide, being 10 feet in width on either side of an 
existing roadway extends easterly across the sale parcel from the point where the 
centerline of said roadway intersects the West line of the sale parcel, approximately 
240 feet southerly from the northwest corner thereof, to the point where the center- 
line of said roadway intersects the East line of the sale parcel, approximately 500 
feet southerly from the northeast corner thereof. This covenant shall run with the 
land and be binding upon the Grantee, its successors and assigns.
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Grantor grants unto Grantee a non-exclusive appurtenant easement for roadway purposes 
on, over and across a portion of Grantor's property lying to the West of the premises 
hereinabove conveyed, said easement 20 feet wide, being 10 feet in width on either 
side of the centerline of an existing roadway extends easterly, from the East line 
of Highway No. 7, across the northerly portion of Grantor's 100 foot wide Grenada 
District right-of-way (crossing Grantor's North Wye Track approximately 250 feet 
easterly from a point of switch at Grenada District main track station 5148+35), and 
continuing across Grantor's remaining wye trackage property, a total distance of 
approximately 1210 feet to the West line of the sale parcel, the centerline of said 
roadway intersecting the West line of the sale parcel approximately 240 feet south
erly from the northwest corner thereof.
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GRANTOR reserves for itselfr^s successors and-assigns all coal, oil, gas, 

ores and any other minerals whether similar or dissimilar or now known to exist 
or hereafter discovered of'every kind in, on or under said premises, together 
with the right at any time to explore, drill for, mine, remove and market all 
such products in any manner which will not damage structures on the surface of 
said premises. Grantee will release for itself, its successors or assigns the 
Grantor, its successors or assigns from any liability for any damages attribut
able to removing said minerals and this release shall run with the land.

GRANTOR reserves the right for the continued maintenance, replacement and 
use of all existing conduits, sewers, water mains, gas lines, electric power 
lines, wires and other utilities and easements on said premises whether or not 
of record including the repair, reconstruction and replacement thereof and 
Grantee agrees not to interfere with the rights herein reserved or any facili
ties used pursuant thereto.

As a part of the consideration hereof, and in accepting this conveyance, 
the Grantee agrees and binds itself to purchase, affix and cancel any and all 
documentary stamps of every kind and nature in the amount prescribed by statute, 
and to pay any and all required transfer taxes and fees incidental to recorda
tion of this instrument.

In Witness Whereof, ILLINOIS CENTRAL GULF RAILROAD COMPANY, the Grantor, 

has caused these presents to be signed by its Vice President, and its corporate 

seal, duly attested by its Assistant Secretary to be hereunto affixed, they 

being thereunto duly authorized, this day of . ISSy' .

ILLINOIS CENTRAL GULF RAILROAD COMPANY

ice Presiden

ATTEST:

It/
Assistant Secretary

h
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STATE OF ILLINOIS )

COUNTY OF COOK
)
)

I, the undersigned, a Notary Public, in and for the County and State 
aforesaid. Do Hereby Certify that R. A. Irvine, personally known to me to 
be the Vice President of the ILLINOIS CENTRAL GULF RAILROAD COMPANY, a 
Delaware Corporation, and W. H. Sanders, personally known to me to be the 
Assistant Secretary of said corporation, and personally known to me to be 
the same persons whose names are subscribed to the foregoing instrument, 
appeared before me this day in person and severally acknowledged under 
oath that as such Vice President and Assistant Secretary, they signed and 
delivered the said instrument as Vice President and Assistant Secretary 
of said corporation, and caused the corporate seal of said corporation to 
be affixed thereto, pursuant to authority given by the Board of Directors 
of said corporation as their free and voluntary act, and as the free and 
voluntary act and deed of said corporation, for the uses and purposes 
therein set forth.
Given under my hand and seal this %oiL day of _____ 198 f

My Commission Expires: 
J^eOiif^Lin '^4- 195/

Description Approved: 

Form Approved:
Attorney

i-:

0

THIS INSTRUMENT PREPARED BY;

Real Estate Department 
Illinois Central Gulf Railroad 
233 North Michigan Avenue 
Chicago, Illinois 60601 0
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REAL ESTATE SALE CONTRACT

ILLINOIS CENTRAL GULF RAILROAD COMPANY 
233 NORTH MICHIGAN AVENUE 
CHICAGO, ILLINOIS 60601

ATTENTION: VICE PRESIDENT-REAL ESTATE

THE UNDERSIGNED, HE R El N AFTER C ALLED THE BUYER, HEREBY OFFERS TO BUY FROM YOUR COMPANY, HEREINAFTER CALLED SEL
LER, THE INTEREST OF THE SELLER IN THE REaC ESTATE • HEREINAFTER DESCRIBED AND CALLED SAID PREMISES ON THE FOLLOWING 
TERMS AND CONDITIONS;

1. BUYER AGREES TO PAY SELLER A TOTAL PURCHASE PRICE OF_
FORTY SI’X THOUSAND FIVE HUNDRED 

DOLLARS ($46.500.00)________

2. A DEPOSIT OF $ . FOUR THOUSAND SIX HUNDRED FIFTY DOLLARS ($4.650.00)
MADE HEREWITH TO BE APPLIED AG AIN ST TH E PUR C H ASE PRICE UPON CONSUMMATION OF THE TRANSACTION, THE DEPOSIT OTHER
WISE TO BE CONSIDERED AS HEREINAFTER PROVIDED IN THIS PARAGRAPH AND IN PA R A GRAPH S 7 AND 8. THE BALANCE IS TO BE PAID 
WITHIN 20.0AY,S AFTER SELLER'S ACCEPTANCE OF THIS CONTRACT PROVIDED SELLER's DEED IS READY FOR DELIVERY. DEPOSIT IS TO 
BE RETURNED TO BUYER IF THIS CONTRACT IS NOT ACCEPTED BY SELLER WITHIN 90 DAYS FROM THE DATE HEREOF, DURING WHICH 
90 DAYS THIS CONTRACT SHALL BE IR RE VO CABLE BY BUYER.

PROPERTY 3. THE PROPERTY TO BE CONVEYED IS SHOWN IN RED OUTLINE ON EXHIBIT A, (ATTACHED HERETO AND MADE A PART HERE-

GRENADA _________ GRENADA
of), AND LOCATED IN OR NEAR THE CITY (vILLAGE) OF _ - COUNTY OF .
STATE OF.

MISSISSIPPI_ _ _________________________________ seller's tracks AND APPU RTE NANCE S THER ETO, BUILDINGS.OR OTHER IMPROVEMENTS AREKSK

CONVEYANCE 4. SELLER .SHALL CONVEY OR CAUSE SAID PREMISES TO BE CONVEYED. TO BUYER BY QUIT CLAIM DEED (EXCEPT IN THE
STATE OF LOUISIANA IT SHALL BE BY ACT OF SALE OV ER PR IV ATE SIGNATURE WITHOUT WARRANTY) SUBJECT TO THE EXCEPTIONS 
AND RESERVATIONS CONTAINED IN THIS CONTRACT. THE GRANTEE IN SAID DEED SHALL BE THE BUYER AS SHOWN ON PAGE 2 UNLESS 
BUYER SHALL DESIGNATE A NOMINEE BY WRITTEN NOTICE TO SELLER WITHIN FIFTEEN DAYS AFTER THE ACCEPTANCE OF THIS 
OFFER. BUYER GUARANTEES PE R FOR M AN^E;-BY HI S . NOM1N E E ' OF ALLTERMSAND c'OND ITION S H E R EOF. THE LE G A L D E SC RIPTI ON TO 
BE USED IN SAID DEED SHALL BE FURNISHED TO BUYER UPON SELLER'S ACCEPTANCE OF THIS CONTRACT. INTHE^EVENT A SURVEY 
IS REQUIRED IN ORDER TO PREPA'RE THE LEGAL DESCRIPTION, SELLER SHALL SO NOTIFY THE BUYER. AND BUYER SHALL, AT HIS EX
PENSE, OBTAIN AND DELIVER TO SELLER A PLAT OF SURVEY WITHIN IS DAYS OF SELLER'S ACCEPTANCE.

EVIDENCE OF 5. THE BUYER MAY, AT HIS EXPENSE, OBTAIN AND FURNISH WITHIN THE 20-DAY PERIOD AFTER ACCEPTANCE OF THIS CON-
TITLE TRACT, EVIDENCE OF TITLE TO SAID PREMISES TO SELLER IN THE FORM OF AN ABSTRACT OF TITLE OR A PRELIMINARY REPORT OF

TITLE FROM A TITLE INSURANCE .company, AND A WRITTEN STATEMENT SPECIFYING THE DEFECTS, IF ANY, OTHER THAN THE PERMIT
TED EXCEPTIONS OR RESERVATIONS, WHICH RENDER SELLEr's TITLE UNMARKETABLE, THEN THE-TIME OF PAYMENT OF THE BALANCE 
OF THE PURCHASE PRICE SHALL BE EXTENDED' FOR A PERIOD OF 60 DAYS AFTER RECEIPT OF SUCH EVIDENCE AND STATEMENT. IF 
SELLERt.IS UNABLE OR UNWILLING TO CURE SAID DEFECTS WITHIN SAID 60-DAY PERIOD, AND BUYER IS UNWILLING TO ACCEPT THE 
DEED SUBJECT TO SAID DEFECTS, THEN EITHER PARTY MAY TERMINATE THIS CONTRACT BY SERVING WRITTEN NOTICE ON THE OTHER 
PARTY OF ITS INTENTION TO DO SO WITHIN 15 DAYS THEREAFTER AND ALL OTHER RIGHTS AND LIABILITIES UNDER THIS AGREEMENT 
SHALL CEASE AND TERMINATE, EXCEPT THAT SELLER SHALL RETURN THE DEPOSIT TO BUYER AND SELLER SHALL REIMBURSE BUYER 
FOR THE COST OF SAID ABSTRACT OF TITLE OR . P RE LIM IN A R Y R E PORT OF TITLE (bUT NOT FOR TITLE INSUR ANC e) , AN D SU R VE Y 
COSTS, IF ANY, PROV^ED THAT SAID ABSTRACT OR TITLE REPORT AND PLAT OF SURVEY SHALL BE DELIVERED AND ASSIGNED TO 
SELLER. ^ . . .. •

REAL ESTATE COMMISSION

REGULATORY
APPROVAL

LIQUIDATED
DAMAGES

6. BUYER WARRANTS THAT HE DID NOT ENGAGE OR USE THE SERVICES OF ANY REAL ESTATE BROKER OR AGENT IN CON
NECTION WITH THIS CONTRACT.

7. IF SELLER IS REQUIRED TO OBTAIN REGULATpRY APPROVAL OF ANY AGENCY, THE CLOSING DATE SHALL BE EXTENDED 
FOR THE TIME REQUIRED TO OBTAIN SAID APPROVAL'. IF SAID APPROVAL CANNOT BE OBTAINED EITHER PARTY MAY TERMINATE THIS 
CONTRACT AND SELLER SHALL RETURN THE DEPOSIT TO BUYER.

8. TIME IS OF THE ESSENCE OF THIS CONTRACT, AND IF BUYER SHALL DEFAULT OR FAIL TO PERFORM THE REQUIRE
MENTS OF THIS CONTRACT WITHIN THE TIME LIMITS HEREIN SPECIFIED, THE SELLER MAY RETAIN THE DEPOSIT AS AGREED LIQUI
DATED DAMAGES AND JUST COMPENSATION, AND NOT AS A PENALTY OR FORFEITURE, AND DECLARE THIS CONTRACT TERMINATED, 
OR SELLER MAY PROCEED TO HAVE THIS CONTRACT SPECIFICALLY ENFORCED.

9. ALL NOTICES AND DEMANDS HEREIN REQUIRED SHALL BE IN WRITING. THE MAILING OF A NOTICE BY CERTIFIED OR 
REGISTERED MAIL TO THE OTHER PARTY AT THE ADDRESS SHOWN HEREIN SHALL BE SUFFICIENT SERVICE THEREOF.

ACCEPTANCE
10. THIS CONTRACT WHEN ACCEPTED AND SIGNED BY THE SELLER SHALL CONSTITUTE THE ENTIRE AGREEMENT BETWEEN 

THE PARTIES AND SHALL THEREAFTER BE BINDING UPON AND INURE TO THE BENEFIT OF THE SELLER AND THE BUYER, THEIR HEIRS,. 
ADMINISTRATORS, SUCCESSORS AND ASSIGNS. THE BUYER AGREES TO PURCHASE, AFFIX AND CANCEL ALL DOCUMENTARY STAMPS IN 
THE AMOUNT PRESCRIBED BY STATUTE, AND TO PAY ALL REQUIRED TRANSFER TAXES AND FEES INCIDENTAL TO RECORDATION OF 
SAID DEED.

THIS CONTRACT AND CONVEYANCE SHALL BE SUBJECT TO AND 
RESERVATIONS AND CONDITIONS,

IN ACCORDANCE WITH THE FOLLOWING EXCEPTIONS,

EXCEPTIONS

F-3S19 4-77
PAGE 1 OR 2 PAGES

(a) usual EXCEPTIONS OF TITLE INSURANCE COMPANIES IN THEIR TITLE POLICIES, ISSUED IN THE STATE IN WHICH THE PRO

PERTY IS LOCATED.

(b) special TAXES OR ASSESSMENTS FOR IMPROVEMENTS NOT .YET COMPLETED, IF ANY.

(c) INSTALLMENTS NOT DUE AT THE DATE HEREOF OF ANY SPECIAL TAX OR ASSESSMENT FOR IMPROVEMENTS HERETOFORE 
COMPLETED, IF ANY.

(d) general TAXES, IF ANY, FOR THE TAX YEAR PRIOR TO THE YEAR IN WHICH THE DEED IS DELIVERED AND SUBSEQUENT 
YEARS, IF SAID PREMISES ARE LOCALLY ASSESSED FOR THE YEAR IN WHICH THE DEED IS DELIVERED THE TAXES FOR SAID 
YEAR SHALL BE PRORATED AS OF THE DATE ON WHICH THE DEED IS DELIVERED ON THE BASIS OF THE MOST RECENT. TAX 
BILL, UNLESS THE PAYMENT OF TAXES HAS BEEN ASSUMED BY A TENANT.

(e) BUILDING, BUILDING LINES AND USE OR OCCUPANCY RESTRICTIONS.

(f) ZONING AND BUILDING LAWS OR ORDINANCES.

(f) ROADS AND HIGHWAYS, IF ANY.

(h) LIENS OF seller's MORTGAGES, HOWEVER, WITHIN 90 DAYS AFTER THE PAYMENT OF THE BALANCE OF THE PURCHASE

PRICE SELLER SHALL DELIVER TO BUYER RELEASES OF SAID MORTGAGES, IF ANY. IN THE EVENT SELLER SHALL BE UN
ABLE TO OBTAIN RELEASES WITHIN SAID 90-DAY PERIOD, THE SELLER SHALL HAVE THE RIGHT TO TERMINATE THIS AGREE
MENT BY SO ADVISING THE BUYER BY WRITTEN NOTICE WITHIN 15 DAYS THEREAFTER AND RETURNING ALL SUMS PAID BY 
BUYER UPON A RECONVEYANCE OF TITLE TO SAID PREMISES TO SELLER FREE AND CLEAR OF ANY OBJECTIONS OR DEFECTS 
ON ACCOUNT OF THE CONVEYANCE TO BUYER PURSUANT TO THIS AGREEMENT TO THE SAME EXTENT AS IF NO CONVEYANCE 
HAD BEEN MADE TO BUYER HEREUNDER.

ORIGINAL 1



EXCEPTIONS
(CONTINUED)

REAL ESTATE CONTRACT

(l) ' JUDGMENT LIENS, HOWEVER, ANY JU DOM ENT ' AG AINST SELLER WHICH MAY APPEAR OR RECORD AS A LIEN AGAINST SAID 
PREMISES'SHALL BE 'SETTLED AND' SATISFIED BY SELLER 'iF AND WHEN IT IS JUDICIALLY DETERMINED TO BE FINALLY VALID, 
AND SELLER SHALL INDEMNIFY THE BUYER FOR ALL LOSS ARISING OUT OF SELLER'S FAILURE TO HAVE SAID JUDGMENT 
LIEN SO SETTLED AND SATISFIED.

EASEMENTS, RESTRICTIONS AND CONVENANTS OF RECORD.

(k) Existing leases and licenses.

LESSEE LEASE NO.
EXPIRATION DISPOSITION

RESERVATIONS (a) SELLER SHALL RESERVE FOR I.TSELF, ITS SUCCESSORS AND ASSIGNS ALL COAL, OIL, GAS, ORES AND ANY- OTHER MINERALS 
WHETHER SIMILAR OR DISSIMILAR OR NOW KNOWn'TO EXIST OR HEREAFTER DISCOVERED■ OF,'EVERY KIND;.IN, ON OR UNDER 
SAID PREMISES, TOGETHER WITH THE RIGHT AT ANY TIME TO EXPLORE, DRILL FOR, MINE, REMOVE AND MARKET ALL SUCH 
PRODUCTS IN ANY MANNER WHICH WILL NOT DAMAGE STRUCTURES ON THE SURFACE OF SAID PREMISES. BUYER WILL 
RELEASE FOR HIMSELF, HIS HEIRS, EX E CUTO R , A DM IN ISTR ATOR S OR ASSIGNS THE SELLER ITS SUCCESSORS AND ASSIGNS 
FROM ANY LIABILITY FOR. ANY DAMAGES ATTRIBUTABLE TO REMOVING SAID MINERALS AND THIS RELEASE SHALL RUN WITH' 
THE LAND.

OTHER
CONDITIONS

(b) seller shall reserve the right for the continued maintenance, replacement and use of all existing drive
ways, ROADS, CONDUITS, SEWERS, WATER MAINS, GAS LINES, ELECTRIC POWER LINES, WIRES AND OTHER UTILITIES AND 
EASEMENTS ON SAID PREMISES, WHETHER OR NOT OF RECORD INCLUDING THE REPAIR, RECONSTRUCTION AND REPLACE
MENT THEREOF. BUYER WILL NOT INTERFERE WITH THE RIGHTS HEREIN RESERVED BY SELLER OR INTERFERE WITH ANY 
FACILITIES USED PURSUANT THERETO. t

Seller shall reserve unto itself, its successors or assigns, a non-exclusive 
easement for roadway purposes, on, over and across the area outlined in orange 
on Exhibit A,

It is expressly-'uhii'ersitop.d-by--Buyer that Seller's microwave tower and guideline 
are not a- part "of ■-thrs sale.

, See Exhibit "B” and "C" attached hereto and made a part hereof.

In order for Seller, to pr,^v-ide railroad services to Buyer, Buyer and Seller 
shall enter- initp'RaMroa,d'*s, Standard Sidetrack Agreement .in the form attached 
hereto and made a part hereof marked Exhibit D. It is acknowledged by Buyer 
that the said track, subject of the Sidetrack Agreement, is conveyed in the 
condition presently existing, and all maintenance or necessary work required 
to bring said track up to a sufficient operating standard will be the obligatior 
of Buyer.
At closing Buyer agrees to enter into Seller's license agreement for a private 
road marked "Exhibit B" as outlined in green on the attached print marked 
"Exhibit A"o Buyer also agrees to enter into Seller's private crossing agree
ment marked "Exhibit C" at the point said road crosses Seller's tracks.

(_ buyer's SIGNATURE

^ 0 ■ J ^vfit ^
Buyer's Phone N;amber

buyer's address

(buyer should clearly set forth full and correct,names of party or parties to-whom title will be convey
ed, their ADDRESS, THEIR RELATIONSHIP, IF ANY, AND WHETHER CONVEYANCE IS TO BE IN JOINT TENANCY OR OTHERWISE, 
AND IF. A COMPANY, WHETHER IT IS A PARTNERSHIP, TRUST, TRUSTEE OR CORPORATION, ADDRESS OF PRINCIPAL OFFICE 
AND STATE OF INCORPORATION.’) " ' ^ '

ACCEPTED BY SELLER THIS.

V SECRET

C -
AILROAD COMPANY

ILLINOIS iULF

VICE PRESIDENT

F-35I9 4-77
PAGE 2 OF 2 PAGES
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exhibit “B”

LICENSE FOR A PRIVATE ROAD

THIS agreement, made and entered into as of the 17 day of 
September 1980, by and between ILLINOIS CENTRAL. GULF RAILROAD

COMPANY, hereinafter called Railroad and CHARLES DONALD
hereinafter called Licensee;

WITNESSETH:

IN CONSIDERATION of Ten ($10.00) and 00/100 Dollars and the 
mutual covenants and agreements herein set forth, Railroad, insofar 
as it lawfully may, does hereby grant unto Licensee the right and 
privilege to use a private vehicular road upon, and across the property 
of Railroad at Grenada, Mississippi , as indicated shaded in green
on the print attached hereto and made a part hereof 

UPON THE FOLLOWING TERMS AND CONDITIONS:

1. USE. The use of said roadway shall be limited to the 
location hereinbefore specified unless said road is relocated to some 
other location by Railroad. Licensee, as a further consideration and 
as a condition without which this license would not have been granted, 
agrees to restrict its and its employees, agents, and invitees use to 
said location and no other for crossing the property of the Railroad.

Licensee shall not do or permit to be done any act which will in 
any manner interfere^with, interrupt or endanger Railroad's operations, 
facilities or its use of the roadway. .

2. TERM. This Agreement shall become effective as of the date |
first above written and shall continue in effect thereafter until termi- .j 
nated by either party hereto upon thirty (30) days prior written notice t 
of such intent to such other party.

3. MAINTENANCE. Railroad will maintain said roadway in a 
condition it deems satisfactory. Licensee agrees to pay to Railroad a 
portion of the cost to maintain same based upon its usage promptly upon 
receipt of a bill. Usage shall be determined by Railroad based upon the 
portion of the number of Licensee's vehicles using the roadway to the 
total number of vehicles using said roadway. Maintenance shall include
all work Railroad deems necessary to keep the roadway in a condition Railroad 
deems satisfactory for its use and that of Licensee.

4. COST. Cost as referred to in this Agreement shall consist of - 
the direct cost of material plus Railroad's then current customary additives 
in each instance.
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5. EXTRA WORK. If it should be necessary in Railroad’s , ,.h
sole opinion to raise any wires,, build barricades, or perform any work 
it deems necessary in order to accommodate. Licensee's vehicles. Railroad 
shall perform said work at the sole cost, risk and expense of Licensee.

■ , ■ ■

, 6. ROADWAY TO BE KEPT FREE .OF DEBRIS. Licensee shall, at all
time during the term of this Agreement, keep the roadway free of dirt, 
rocks or other debris and will not permit any condition which will interfere.^ 
with the safe operation of said road. If at any time Licensee■shall fail 
so to do, Railroad may, at its option, remove any debris and Licensee will 
pay Railroad the cost thereof, upon receipt of bill therefor..

GATES AND FLAGGING. Licnesee shall, at its own risk and ex
pense., install and maintain any gate or other barrier which Railroad indicated 
is necessary and shall keep the gates closed when not in actual use.
Licensee shall, at its Own risk and expense, provide whatever flag protection 
Railroad shall indicate is necessary. Railroad shall also have the right, 
but not the duty to provide any such flag protection at Licensee.’s sole risk 
and .expense and Licensee shall pay the-actual cost upon receipt of bill. It-; 
is understood, however, that it shall be Licensee’s obligation to prevent 
all unauthorized persons from using the road and nothing herein shall be 
construed to relieve Licensee of this obligation. ,

8. INDEMNITY.. The Licensee agrees to indemnify and save harmless
the Railroad, its officers, employees and agents and to assume all liability 
for death of or injury to any person or persons, including, but not limited 
to, officers, employees, agents, patrons, grantees, lessees and licensees 
of the parties hereto and for all loss of or damage or injury to any property 
including, but not limited to property of the parties hereto, including all- 
incidental expenses, attorneys fees and costs incurred or sustained by the ■ 
Railroad in any manner or degree caused by attributable to or resulting from, 
whether directly or indirectly, the exercise of the rights herein granted, the 
failure of the Licensee to conform to conditions of this license by Licensee,r- 
its officers, employees, -agents, patrons,'^ grantees, lessees, licensees -br 
anyone making use of this grant by or through Licensee, regardless of the | 
negligence of Railroad. At the election of the Railroad, the Licensee, upon . 
receipt of notice to that effect, shall assume or join in the defense of any.. 
claim or suit based upon allegations or any such liability of the Railroad.
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9. INSURANCE. Licensee shall procure and maintain
during the life of this Agreement CONTRACTURAL LIABILITY INSURANCE 
which will insure the indemnity undertakings herein set forth. Such 
insurance shall have a minimum combined single limit of $2,000,000.00 
per occurrence. Licensee shall furnish the Railroad with a certificate 
evidencing that such insurance is in full force and effect and that 
the same will not be cancelled without at least fifteen (15) days 
advance written notice by the insurance carrier to the Railroad. AND 
IN y^DITION TO OTHER INFORMATION THE CERTIFICATE SHALL CONTAIN THE 
FOLLOWING LANGUAGE: • (

CHARLES DONALD
'-.I

\

ATTEST:

ILLINOIS CENTRAL GULF RAILROAD COMPANY

ATTEST:
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EXHIBiT “C^
LICENSE FOR A 

PRIVATE ROAD CROSSING

THIS AGREEMENT, made and entered as of the ______ _
day of 19t by and between ILLINOIS
CENTRAL GULF RAILROAD COMPANY, hereinafter called Railroad 
a nd ’ CHARLES DONALD ___________________ .

whose address is ~
hereinafter called Licensee;

■ '■ ^ •' . ' . ■ ' ■■

WITNESSETH:

IN CONSIDERATION of the ihutual covenants and agree- 
Tnents herein set forth, Railroad, , insofar as it lawfully may , 
does hereby grant unto Licensee tlie.right and privilege to 

construct, maintain and use a private vehicular road approxi
mately _____2Q feet in width, upon, over and across the
property and track of Railroad at Grenada, Mississippi

n;-.

t

.'1

as indicated on the print attached hereto and made a part 
hereof

**
UPON THE FOLLOWING TERMS AND CONDITIONS:

1. USE. The use of said crossing shall be limited to 
the location hereinbefore specified and Licensee, as a further 
consideration and as a condition without which this license 
would not have been granted, agrees to restrict its and its em
ployees', agents' and invitees' use to said location and no other 
for crossing the property and tracks of the Railroad.

Licensee shall not do or permit to be done any act 
which will in any manner interfere with, interrupt or endanger 
Railroad's operations or facilities.

■ "'■•y
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Licensee shall require all persons using the crossing 
to come to a complete stop and look carefully for approaching 
trains before crossing Railroad's tracks. -/

f;-
■ yp

2. TERM. This Agreement shall become effective as of V 
the date first above written and shall continue in effect there
after subject to the right of either party to terminate this 
Agreement by giving 30 days advance written notice to the Other 
party. Prior to termination of this Agreement, Licensee shall 
remove its roadway from Railroad's premises (except for the 
crossing located between the ends of ties) and restore Railroad's 
property, to a condition satisfactory to the Railroad, all at 
Licensee's sole risk and expense and if Licensee fails to so re
move or restore. Railroad shall have the right, but not the obliga
tion to do so at Licensee's sole risk and expense. Prior to

IN

- • . Aft;'
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temination, Railroad shall have the right,, but not the duty, to remove 
the crossing of Railroad’s tracks and to restore the property, all at 
Licensee's sole risk and expense. Licensee shall pay the actual cost 
of any work performed by Railroad upon presentation of a bill. Railroad 
shall have the right to require Licensee to deposit the estimated cost of 
any or all removal or restoration work involving the roadway and/or crossing.^;^"! 
or to furnish an acceptable performance bond in such amount upon execution ^ ■

t-''
V-

of this Agreement or at any time thereafter to assure complete performance 
■ under this Section.

. Unless the parties mutually agree to lease the roadway or cross'lng.' 
in place after termination, the termination of this Agreement shall not be 
effective until all removal and restoration is complete. Termination of this '' 
Agreement shall not release Licensee from any liability or obligation which.. ■ . 
accrued prior to such termination.

3. 'W
COST. Cost as referred to in this Agreement shall consist 

of the direct cost of labor and direct cost of material plus Railroad's then % 
current customary additives in each instance. '

4. NOTIFICATION TO RAILROAD. At least ten (10) days prior
to entering upon the Railrbad's property for the purpose of performing any 
construction or maintenance work hereunder, the licensee shall notify 
Railroad's authorized representative in writing.

. '■ -■

I:-'5. SIGHTING.AT CROSSING: LICENSEE SHALL KEEP EACH QUADRANT
OF THE INTERSECTION OF THE PRIVATE ROAD WITH RAILROAD' S TRACK FREE'OF ^BUSHES, .
TREES, WEEDS AND OTHER VEGETATION THAT WOULD INTERFERE WITH A MOTOR VEHICLE. 
OPERATOR SIGHTING AN APPROACHING TRAIN. ^

6. RAISING WIRE .LINES» If it should be necessary to raise any 
wires on Railroad property not belonging to Railroad to provide safe clearance 
for vehicles, Licensee shall make all arrangements therefor at its own risk 
and expense.

■f
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7. SIGN. If requested by Railroad, Licensee will, 
at its own expense, erect arid maintain, at a location or loca
tions satisfactory to Railroad's authorized representative, 
a sign or signs bearing the words, "PRIVATE CROSSING - NOT FOR 
PUBLIC USE."

8* MAINTEI^NCE. Licensee shall, at its own risk 
and expense, maintain said road (except the crossing over the 
track of Railroad) in good arid safe condition. The Railroad 
shall, at the sole risk and exjjense of Licerisee, repairVthe; 
crossirijg over its track, however. Railroad shall have the right, 
but not the duty, to perform, at Licensee's sole risk and expense, 
any repair or maintenance on the crossing that Railroad considers 
necessary and Licensee shall pay the actual cost thereof upon 
receipt of a bill whether made at Licensee's request or otherwise,

9.-. CROSSING TO BE KEPT FREE OF DEBRIS. Licensee

y r

■y.

shall, at all times during the term of this Agreement, keep the 
Railroad's track free of dirt, rocks or other debris, and will 
not permit any condition which will interfere with the safe 
operation of trains over said private road crossing. If at any 
time Licensee shall fail so to do. Railroad may, at its option, 
remove any debris, and Licensee will pay Railroad the cost thereof, 
upon 'eceipt of bill therefor. If the c;ontinued or repeated 
presence of dirt^ rocks or debris should, in the opinion of 
Railroad, create an operating hazard. Railroad may keep a flagman 
on du:y at Licensee's expense until such condition is corrected 
in a manner satisfactory to Railroad, or at its option may 
immediately terminate this Agtreement.

10. GATES AND FLAGGING. Licensee shall, at its own 
risk and expense. Install and maintain any gateorotherbarfier' 
which Railroad indl^ is liecessafy and shall keep the gates 
closed when not in actual use. Licensee shall, at its own risk 
and expense, provide whatever flag protection Railroad shall 
indicate is necessary. Railroad shall also have the right, but 
not the duty, to provide any such flag protection at Licensee's : 
sole risk and expense and Licensee shall pay the actual cost 
upon receipt of a bill. It is understood, however, that it 
shall be Licensee's obligation to prevent all unauthorized persons 
from using the crossing and nothing herein shall be construed to 
relieve Licensee of this obligation.

11. GROSSING PROTECTION. If at any time due to the
densir.y ot traffic the Railroad should deem it necessary to 
ins tall, or should be required by law or competent public authority, 
to Install, flashing lights, crossing gates or other warning de
vices at the crossing of said road over the track of the Railroad, 
the Licensee agrees that it will pay to the Railroad the expense .
of installing such lights, gates or other warning, deyices, and
from time to titee the expense df operatirig, maintaihlhg, repair

• ■
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Notwithstanding acontained therein 
to- the: contrary:, ; tiiie Contractual Liability 

. In’surance hereinabove referred to is extended 
to specifically insure the indemnity obliga
tions -ass utred by; ______________

I..

'.vi .■:• 
- f ; ,

y l;

under Section 13 of an Agreement dated
with Illinois Central

Gulf Railroad rCotnpany covering use of Railroad's 
property for a private road crossing.

si.- '■

14-* REMOVAL OF ROAD AND CROSSING. Upon the termination 
of this Agreement, the Licensee will, at its expense, remove 
said road and restore the right of way and track of the Railroad 
as nearly as may be to their former condition, and upon its 
failure so to do, the Railroad may make such removal at the 
sole risk and expense of the Licensee, to be paid by Licensee 
upon receipt of hill therefor. Upon such termination. Railroad 

- shall remove the crossing at the sole risk and expense of <-
Licensee and Licensee shall pay the actual cost upon receipt 

:-of^a^<bill.-y;,.-":-

L5*. FAILURE TO FULLILI, COVENANTS. If Licensee should

%
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; i
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at any time fail or refuse to fulfill or perform any of the 
conditions hereof, Railroad shall have the right to terminate 
this Agreement at once.

16. RINDING ON SUCCESSORS AND RESTRICTION ON ASSIGNMENT,
The covenants, stipulations and conditions of this Agreement shall 
extend to and be binding upon the Railroad, its successors and 
assigns, and shall extend to and be binding upon the Licensee and 
the heirs, administrators, executors, successors or assigns of the 
Licensee. Licensee shall not have the right to assign this 
Agreement without first obtaining the consent in writing of the 
Railroad thereto, which consent will not be withheld unreasonably.

i
p.
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l^*' The Licensee shall pay all taxes, general and 
special, license fees or other charges which may become due 
or which may be assessed against the premises of the Railroad 
because of the construction, existence, operation or use of said 
roadway or crossing, or the business conducted in connection with 
said facility, and shall reimburse the Railroad for any such 
taxes, license fees or other charge which may be paid by the 
Railway Company promptly upon the presentation of bills therefor.

IN WITNESS WHEREOFthe parties hereto have executed 
this Agreement in duplicate as of the date first above written.

:;r^

ILLINOIS CENTRAL GULF RAILROAD COMPANY

Apr>ivovm AS to.
FORM

! fi'liiii' ■: 'j:;
''.i

4
Vice President and Chief Engineer Jis--'

'f
l\l Cljlll,!-,;; ■■

Law ..............
■ L.X^.(.;iJ i IGI'J

Law .......................

- fP"-

I
By_

.I'
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EXHIBIT D

'- THIS AGREEMENT, made as of the day of

198 , by and between ILLINOIS CENTRAL GULF RAILROAD COMPANY,

hereinafter called "Railroad", whose post office address is 

233 N. Michigan Avenue, Chicago, Illinois, 60601 and

hereinafter called "Industry", whose post office .address is

WITNESSETH:

WHEREAS, there presently exists one or more sidetracks, 
hereinafter called the "Track", as shown in red on the plan' 
attached hereto and made a part hereof (all words herein refer
ring to the Track to bo taken of such number as shall be app
ropriate) which serve the premises or business of Industry 
at • •

WHEREASRailroad and Industry desire to enter into an 
agreement setting forth their rights and obligations with respect 
to the ownership, operation, use and maintenance of the Track 
to serve Industry:

NOW THEREFORE, it is agreed as follows:

1. RIGHT-OF-WAY. Industry, without cost to Railroad, 
shall provide all the right-of-way and secure all authority or 
permission required for the operation of the Track in case and 
insofar as the Track extends beyond Railroad's property. Industry 
shall protect, indemnify, and save harmless Railroad from and 
against any and all claims, demands and causes of action of any' 
party whatsoever and all cost or expense incident thereto, v/hich 
may be sustained or incurred by Railroad arising from the lack
or failure of title of Industry to said right-of-way. Industry 
shall also pay all charges and assume all obligations which may 
be imposed as a result of operation, maintenance and use of the 
Track, and agrees to comply with all statutes and with all reg
ulations of any federal, state or municipal government or regulatory 
agency applicable to Industry's obligations and undertakings with 
respect to the operation, use and maintenance of said Track and 
the property in the vicinity thereof.

2. OWNERSHIP AND MAINTENANCE. (A) Railroad shall own,
maintain and have sole control of that portion of the Track !
located upon its property. j
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(B) Industry shall own and maintain that portion of the 
Track extending beyond Railroad's property in a condition which, 
will safely and satisfactorily accommodate the equipment to be 
operated thereover by Railroad. In the event Industry shall fail 
to so maintain. Railroad shall be under no obligation nor shall 
it have any liability if it does not operate over said portion 
of Track. Failure of Railroad to notify Industry of the need 
of such repairs or Railroad's continued operation over the Track 
shall not relieve Industry of its obligation to maintain the 
Track in a safe condition and shall not relieve Industry of any 
responsibility for loss or damage resulting from its failure to 
so maintain. Further, Industry shall provide adequate drainage 
and keep the area along and adjacent to said portion of the Track 
free and clear of all ice and snow, materials, obstacles and 
debris so as to provide a safe workway for Railroad’s employees.
Any future changes in or extensiohs of the Track upon which the 
Railroad would be expected to operate railroad locomotives and 
cars thereover shall not be made by Industry without prior v;ritten 
notice to Railroad's Chief Engineer, or his authorized represent
ative.

3. CLEARANCES■ Industry shall not erect or maintain, or 
allow to be erected, maintained or to exist, any building, struct-' 
ure or obstruction bf any kind adjacent to said Track at distances 
less than eight and one half (8I5) feet of the center line of said 
Track measured at right angles thereto {the horizontal minimum clear
ance with respect to curved tracks sliall be increased one inch for 
each degree of curvature) or at a height of less than twenty-three 
(23) feet above .the top of the rails of the Track, except as to 
wires; the overhead minimum clearance of wliicli shall be in accordance 
with specifications of the current National Electrical Safety Code, 
and in no case less than twenty-seven (27) feet (twenty-five (25) 
feet in the case of wires or cables suspended from messengers)
above the top of rails of said Track, unless lesser distances are 
prescribed by lawful authority and approved, in v;riting, by Rail
road's Chief Engineer, or his aufhorized representative. However, 
such written approval by Railroad shall not relieve Industry from 
any risk arising from establishment of clearances less than those 
hereinabove specifically provided.

4. LIABILITY. (A) Industry assumes all responsibility for
and shall indemnify, hold harmless and defend Railroad from and 
against loss or damage to property upon the premises of Industry
or upoh said Track arising from fire caused by the mechanical 
operation of Railroad locomotives or the movement of rolling stock 
while serving. Industry, including expenses and attorney fees, 
regardless of whether said loss or damage is caused, in \yhole or 
in part, by the actionable negligence of Railroad, its agents or 
employees; provided, however, that Industry shall have no respon
sibility to indemnify the Railroad for loss or damage by fire 
as aforesaid to the property of Railroad, or to railroad locomotives 
and rolling stock belonging to Railroad or to third parties, or to

2.



shipments then in the common carrier custody of Railroad, unless 
such loss or damage is caused by actionable negligence on the 
part of Industry, its agents or employees.

(B) Except as specifically provided elsewhere in this 
agreement in respect of all loss or damage to property (other 
than by fire as aforesaid) and/or in respect of injury to or 
death of persons caused by or in connection with the c*nstruction, 
operation, maintenance, use, presence or removal of said Track, 
as between Railroad and Industry:

(i) Railroad shall assume responsibility for and shall 
indemnify and hold Industry harmless and defend Industry from all 
losses (including claims for injuries to employeesof Industry 
or of Railroad), expenses, attorney fees, damages, claims, and 
judgements arising from or growing out of the negligent acts or 
omissions of Railroad, its agents or employees, solely or in 
conjunction with a third person;

(ii) Industry shall assume responsibility for and shall 
indemnify and hold Railroad harmless and defend Railroad from all 
losses (including claims for injuries to employees of Industry or 
of Railroad), expenses, attorney fees, damages, claims and judg
ments arising from or growing out of the negligent acts or omis
sions of Industry, its agents or employees, solely or in conjunc
tion with a third person;

(iii) Railroad and Industry shall.equally bear all losses ■ 
(including claims for injuries to employees of Industry or of Rail
road) , expenses, attorney fees, damages, claims, and judgements 
arising from or growing out of the joint or concurring actionable 
acts or omissions of both parties hereto, their respective agents ; 
or employees; and

(iv) notwithstanding anything to the contrary contained
in this Section 4 (B), and irrespective of any joint or concurring
negligence of Railroad, the Industry assumes sole responsibility 
for and agrees to indemnify, save harmless, and defend Railroad 
from and against all fines, claims, actions or legal proceedings 
arising, in whole or in part, from establishment or maintenance 
of clearances less than those specifically provided in Section 3 
hereof, whether or not such lesser clearance is approved by Rail
road, and for the failure of'Industry to perform its obligations 
under Section 2 (B) hereof. Knowledge on the part of Railroad of
a violation of the clearance requirements of Section 3 or violation 
of any'requirement of Section 2 (D), whefher such knowledge 
is actual or implied, shall not constitute a waiver and shall not 
relieve industry of its obligation to Railroad under this sub
section (iv) .

5. ■ RESPONSIBILITY-FOR CARS. In the event of damage to or 
destruction of any cars placed on the Track for loading or unloading 
by Industry while on the Track, v/hether due to the improper use 
of said cars by Industry, or Industry's agents or employees, or !
to fire not originating from Railroad's locomotives, or to any 
other cause, unless proven by Industry to be due to the sole
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negligence of Railroad, its agents, or employees, Industry shall 
pay to Railroad the loss due to such damage to or destruction of 
such car or cars.

6. RESPONSIBILITY FOR LADING. Railroad shall not be liable 
for any goods, articles, or property of any description that may
be shipped by Industry over the Track until and unless the car or 
cars containing such good, articles, or other property shall have 
been tendered to Railroad for removal and transportation and ship
ping directions given, nor shall Railroad be liable or responsible 
for any goods, articles or other property of any description 
whatsoever delivered by it on the Track after the car or cars 
containing the same is or are placed on the Track.

7. OPERATION. Railroad shall have control of the operation 
of railroad locomotives and cars over the Track, and shall have the 
right to enter upon the property of Industry, as necessary, for the 
purpose of operating and using said Track, provided such use shall 
not unreasonably interfere with the use thereof by Industry.

8. ASSIGNMENT. This agreement is personal to Industry, and 
the Industry shall not liave the right to assign or transfer this 
agreement or any part thereof without the previous written consent 
of Railroad so to do. Such written consent shall not be withheld 
unreasonably.

9. USE OF TRACK .BY THIRD PARTIES. In the event Industry
leases to a third party, or otherwise grants to a third party the . 
right to use, all or a portion of the premises served by the 
Track, Industry shall promptly notify Railroad in writing and ‘
Industry shall require such third party to execute an agreement 
with Railroad covering use of all or a portion of the Track in a 
form. satisfactory to Railroad, v/hereby said third party agrees to 
be bound by all of the terms and conditions v/hich apply to Industry 
under this agreement. It is understood, however, that execution
of said agreement by said third party shall not relieve Industry 
from any of its obligations under this agreement. In the event 
Industry fails to notify Railroad and fails to require such third 
party to execute an- agreement, all as hereinbefore provided. Industry 
shall indemnify and save and. hold harmless Railroad from and against 
any loss, cost, damage or expense which would have been the respon
sibility of said third party had said third party executed an 
agreement with Railroad.

1-0. TERMINATION AND REMOVAL OP^ TRACK. This agreement shall - 
run with the land upon which the Track is located and shall inure 
to the benefit of and be binding upon the successors and assigns 
of the parties hereto. ■ Either Railroad or Industry shall have the 
right to terminate the agreement by giving sixty (60) days' v/ritten 
notice to the other party of its intention so to do. Upon the 
termination of this agreement, or if said Track be abandoned or | 
be no longer used for the purpose for which constructed, each of 
the part ies hereto shall have the right to take up and remove that



portion of said Track owned by it without liability of any kind 
to the other party for so doing. Any termination of this’ agree
ment, whether pursuant to this section or otherwise, shall be 
without prejudice to any rights or obligations which m^y have 
accrued to either party prior to termination.

IN WITNESS WHEREOF, the parties hereto have executed this 

agreement in duplicate, effective the day and year first above 

written. ,

ILLINOIS CENTRAL GULF RAILROAD- COMPANY

Chief Transportation Officer

President
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ASSET PURCHASE AGREEMENT 
(GI^NADALINE)

BY AND AMONG

ILLINOIS CENTRAL RAILROAD COMPANY, 

WATERLOO RAILWAY COMPANY 

AND

^ ^gREN^ii:MILWAY^i^

DATED AS OF MAY 4,2009

o
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o ASSET PURCHASE AGREEMENT 
(GRENADA LINE)

o

This ASSET PURCHASE AGREEMENT ("Agreement") is dated as of May 4, 
2009 by’ and among ILLINOiS CENTRAL RAILROAD COMPANY, a:i Jllinois 
corporation, ("JCk"), WATERLOO RAILWAY COMJ^ANY, a Delaware corporation 
(“WLOO”) and GRENADA RAILWAY, LLC. a Nevada limited liability company 
("Buyer"). ICR and WLOO are sometimes individually referred to herein as “Seller” and 
sometiines collectively refeiTed to herein as “Sellers.”

' WITNESSETH:

whereas. ICR owns or has an interest in certain riglit-of-way and track/railroad 
facilities located tliereon between Milepost 403.0 at Sputhhaven, Mississippi and Milepost.
703.8 near Canton, Mississippi (milepost equation at Grenada, Mississippi: ICR Milepost
491.09 = ICR Milepost 616.49), as shown on Exhibit A hereto, a distance of approximately 
175.4 route miles of rail line (tire “Grenada Line”);

WHEREAS, WLOO owns or has an interest in certain right-of-way and associated 
property and traclr/raikoad facilities located thereon operated by ICR between Milepost 
614.42 at Bruce .let., Mississippi and the connection with IC’s Grenada Line at Milepost 
603.0, as shown on Exhibit A hereto, a distance of approximately 11.42 route miles of rail 
line (the “Water Valley Branch”);

WHEREAS, Sellers desire to sell to Buyer and Buyer desires to purchase from 
Sellers, for the pinpose of pi'ovidmg railroad -Irelghl trmispoilation thereover all of Sellers’ 
right, title and interest, if any, in and to the Grenada Line and the Water Valley Brairch 
(collectively herein the “Rail Lines”) and other related property and assets as more 
paidicularly described herein; and

WHEREAS, as paid of the sale of the Rail Lines lo Buyer, ICR will l etain limited 
overhead trackage rights over the Grenada Line as defined in Section 1.02 herein.

NOW. THEREFORE, in consideration of the Ibregoing rmd of tire representations, 
warranties, covenants, agreements, and conditions contained herein, and other good and 
valuable consideration, the receipt and sulficiency of which are hereby acknowledged, and 
intending to be legally bound hereby, the parties'hereto agree as follows:

1. TRANSFER OF ASSETS AND LIABILITIES

o
LOl. Assets do be Sold. Upon the terms and subject to the cojiditions of this 

Agreement, at the closing provided for in Section 1.04 hereof (the "Closing"), Sellers shall 
sell, convey, tmnsfr- vwd deli .'er to Buyer, oii an "as is, where is" basis, all right, title and 
interest of Seilers, if in and u> ril' the rigHl-of-way of the Rail Lines and all bridges.
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culverts, buildings, structures and other improyemenls located thei-eon, therein or thereunder, 
as more part'icularjy described in the Deeds (as dbfihed below) (hereinafter "ReaLJ^h-oijeity"), 
(ii) all lixtui-es and articles of personal property attached to or'located on the Real Property 
that constitutes tlie Rail Lines, including without limitation rail and other track material, ties, 
ballast, wires, switches, turnouts, crbssp\'ei;s, grade crossings, fences, gates, ntachineryi pipe's, 
conduits, electrical and mechtmical signal devices, pole lines, radio.and other communication 
facilities, and side tracks and yard tracks, located thereoh and all rail and^pther track materials 
in any track owned by Sellers that .connects witli die J^.eal 'Pro.peily,biit which is located on the 
property of a third party (herein'after "Personal Property"), ,(^iii) all interests oj'Sellers in and. 
to; the leases, easements, licenses, pennits, agreements arid privileges pertaiiiiiig to the Rail 
Lines identified on Schedules I.OIA and I.OIB hereto (collectiyely the "Contracts"), and (iv) 
ah governmental ftanchises, privileges, licenses and permits jpei-taining to the Rail . Lines, to 
the extent such franchises, privileges, licenses and pennits are aksignabie hereto (collectively, 
the "Subject Propefty"). Subject to thei provisions of Section 2.07, Sellers’ right, title and 
interest, if any', in and to .the Subject Propeity will be transferred by Sellers to Buyer free and 
clear Of all mortgages, security interests, liens or othej- Encumbrances other than Permitted 
Ericumbrances (as defined below). Excluded from the Subject Projrerty are accouirts 
receivable, prejraid expenses and other current assets of Sellers and all rolling stock and 
motive power and all inventories of spare parts, fuel, tools, oftice supplies and equipment 
located on, in or pertaining to the Subject Property and such other real and personaJ property 
as identified On Schedule 1.01,6 (together, the "Excluded Assets"). The transaction does not 
include conveyance of any right, title or interest of iCR or '\A^LOO in any binnch, spur, 
connecting or crossing rail line tliat was abandoned prioi: to the. date of this Agreement, 
including any track that may have connected to the;Rail Lines at Aberdeen .let., Dm-ant, 
Winona, Memphis .let. or Bruce .let., Mississippi. Prior to the Closing Date, Sellers shall 
provide to Buyer a set of right-of-way .maps maintairied by. Sellers in the ordinary course of 
business, identifying tliereon (i) the Real Property to be conveyed to Buyer and (ii) any real 
property identified on Schedule j.Ol'Cas Excluded Assets, provided however that Sellers do 
not warrant the accuracy or completeness of such right-of-way maps.

] .02. Retention of Trackage Riuhts/Reservatioii of Easement. As part of the sale of 
the Rail Lines to Buyer, ICR shall (i) retain overhead trackage.rights only ovei' the Grenada 
Line, with tlie right to enter and exit the Grenada Line at Milepost 403.0 at Soutliliaven, 
Mississippi, at Milepost 703.8 near Ccuiton, Mississippi, .and at Milepost 640.2 at Winona, 
Mississippi, as nibfe particularly set forth in a trackage rights agreement substantially in the 
form of Exhibit L hereto (tbe “Trackage Rights'Agreemeht”); and (ii) reserve a perpetual 
non-exclusive easement over, upon and across the Grenada Line for the use and purposes 
defined a.nd described in the Trackage Rights Agreement, its iiiOre jxirticularly set foilli in 
Exhibit B hereto.

1.03. Consideration.

(a) The total ..purchase price for the .sale, conveyance, assignment, transfer and 
delivery of the Subject Property as provided herein shall be

; in’Jniied States, dollars (the “Purchase Price”), payable 
by Buyer to ICR in the following manner;
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(i) Upon execution of this AgreemenL Buyer shall pay U) JGR the amount
of in United States
dollars by wire transfer of immediately available funds to a bank account designated 
by JCR, which amount shall be refundable if this Agreement is terminated pursuant to 
Section 9.0Ua), (c), (d), (e) or (fj herein.

(ii) Subject to the conditions of this Agreement, Buyer shall pay to ICR at 
Closing the mnount'of

in United States dollcU'S by wire transfer of immediately available 
funds to a bank account designated by ICR.

(iii) Subject to the conditions of this Agreement, Buyer shall deliver to ICR 
at Closing a promissory note in the amount of

I in United States dollars payable not later thmt 
October 31, 2012 and which shall be secured by a recordable first mortgage upon the 

■ Real Property and a recordable first security interest in all of the Personal Property, 
interest free, in favor of 1CR or its nominee.

(b) The Purchase Price is subject to adjustment in accordance with Section 1.09.

(c) A&K Railroad Materials, Inc. shall guai-atttee the obligations of Buyer under 
Section 1.03(a)(iii) by execution of a guaranty substantially in the form of Exhibit F hereto.

(d) ICR shall be solely responsible foi" j^aying over to WLOO that poi'tion of the 
Purchase Price attributable to tlie Water Valley Braiich.

1.04. Closing. Subject to tire terms of Article IX hereof, the Closing of the 
Uansactions contemplated by dhs Agreement, shall be held within fifteen (15) days after the 
effective date of final approval, or exemption from such approval, by the Surface 
Transportation Boai’d ("STB") of Buyer's acquisition of the Rail Lines, or, if the conditions to 
Closing set forth in Aiticles Vll and VJll hereof shall not have been satisfied or waived by 
such date, as; soon as practicable-after such conditions shall have been satisfied, but in no 
event later than October 3), 2009 or such other date as shall be agi'eed upon iiKwriting by tire 
parties hereto. If such STB approval or exeniption from such apjii'oval has not become 
effective by October 31, 2009, such Pate shall be extended to. fifteen (15) days after such 
approval or exemption becomes effective, but in any event not later than October 31, 2009. 
Tile date on which the Closing actually occurs is referred to herein as the "Closing Date." H‘ 
the parties herqto mutually agree, the Closing may occur by inail or by facsimile. If any 
documents required to be delivered at Glpsing are sent by facsimile.-the sending party shall 
provide'the,other.jiaities with executed original documents within two (2) business days after 
the fticsimile transnrissipns. By executing a document in counteipaift and sendihg such 
cpujftefpiul-ip.sthe-othCT-particis via mail of facsimile, the' sending pafty intends to be bound by 
the tarns, cphditiphs.aiid. provisions of such document. Buyer shall take ppisessipn of the 
Subject,Prppeity .and shall assume the obligation to provide rail service on the Rail Lines as 
of tile Closing.
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].05. Conveyance.

(a) Conveyance of tlie Real Property to Buyer sh^l be made by quitclaim deed 
substantially in the fprin of Exhibits B-1 aiid B-2 hereto, without any warranty, express or 
implied, other than as provided In Article II and shall be made subject do:

(1) Standard exceptions of a Title Compajiy in its title policies issued in 
tire State of Mississippi;

(2) Special taxes or assessments for improvements Jiot yet completed, if
any;

o

(3) Installments not due as of the date hereof of any special tax or 
assessment for improvements completed, if any;

(4) General taxes, if any, for the tax yeai’ prior to the year in which tire 
Deeds are delivered and subsequent years;

(5) Building, building lines and use or occupmcy restrictions, zoning and 
building laws or ordinances, and other laws, ordinances, requirements,; limitatidiis, 
restrictions, regulations and codes wliich are or may be imposed upon the Real Property by 
any governmental authority having jurisdiction thereof;

, (6) Roads and highways, if any;

(7) Judgment liens; however, any material judgment against ICR or 
WLOO which may appear of record as a lien against the Real Property shall be settled and 
satisfied by tire party involved if and when it is judicially determined to be finally valid, and 
such party shall indemnify Buyer for all Joss arising out of such party’s failure to have such 
judgment lien so settled and satisfied. Tliis provision shall survive tlie Closing and tire 
delivery of die Deeds;

Covenants, conditions and restrictions of record, and recorded licenses
and easements;

(9) ^ Retained Agi‘eements idehtified on Schedule 1.08 attached hereto and
made a part hereof;

(10) The rights of any owner of the mineral estate in said Real Property, if
any;

o
■ (11) . The. rights of any governmental agencies, puhlic pr quasi-public 

utilities for the use, maintenance, repair, replacenient and j-econstfuctioh Of existing 
driveways, roads and highways, conduits, sewers, dnins. w.nier mains, fiber optic cables
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and/or communication systems, gas lines, electric power lines, wires, and other utilities and
easements;

(12) Acts, by, tlu'ough or under Buyer; and

(13) A reservation by ICR for itsell"^ and its successors and assigns, of a 
perpetual nonexclusive easement, fifteen (15) feet in width, iii, over, tinder, through and;along 
the entire Grenada Line, to construct, niaintain, operate, use, replace, relocate, renew and/or 
remove, at tlie sole expense: of ICR, a fiber optic communicatiph system consisting of cables, 
liires or facilities'beneath the sui-ftice of the Rped Property of the Grenada Line, together widr 
all anciliary equipment :pr facilities (both underground and sufface)j including the right to 
attach the Sanie to existing bridges or poles bn the Real Property of the Grenada Lme and 
such sm-face rights as .are necessary to accomplish the same. IC-R ftirdrer reseiwes the right to 
assign, provided notice of assigrmient is given to Buyer, said reserved fiber- optic easemeirt, 
rights and facilities (the "Fiber Optic Easeinent"), in whole or iii pai't, and to lease, license or 
perriiit third parties to use the Fiber Optic Easempnt; provided, however, that the exeteise of 
such lights dPes not unreasonably interfere With 'Buyer's safe and efficient use of the Subject 
Properly, or any intprpyements thefeori. ICR shall not perlonh any work in connection -with 
the construction, reconstruction, repair, operation or inaintenance of such fiber optic 
cominunicatiph systein within twenty-five (25) feet of tire centerlihe of any railroad track 
located on the Real Property of the Grenada Line uiitil it shall have given Buyer at least ten 
(10) days' written notice prior to commencing such work. Buyer shall not construct or 
relocate any. track on the Real Property of the Grenada Line to within twenty-live (25) feet of 
any such fiber optic communication systein until it shall have given ICR at least ten (10) 
days’ written notice prior to commencing such work. The foregoing notice requirements 
shall not apply in case of emergency, but in such event notice shall be provided as soon as 
possible. Any such constmction, reconsti'uction, repair, ojreration or maintenance of such 
fiber optic commmrication system, shall be subject to the reasonable and customai-y safety 
procedures required by Buyer for similai' projects on its railroad. Buyer shall have the right, 
at its sole cost and expense, to relocate any such fiber optic communication system witlrin the 
right-of-way of the Real Property of tlie Grenada Line, .subject to ICR’s prior written approval 
of Buyer’s relocation plans.

(b) Each pai-ty hereto shall beai- and pay any and a]l costs and expenses for any 
title inspections, subdivision approvals or sui-veys required by it. Buyer shall bear and pay 
airy and all costs and expenses for airy transfer taxes, fees, stamps, charges, sales and use 
taxes, and all documentary, recording or filing fees relating to. its acquisition of the SubjOct 
Property.

1.06. Deliveries .at Closing. Subject to the terms and conditions set forth in this 
Agreement, thO parties shall deliver (or ca,use to be delivered) to each other the following at 
Closing (unless deiivefed previously): ^

(a) ICR and WLOO shall each deliver to Buyer a quitclaim deed or deeds 
substantially in the form of Exhibits B-1 and Bt2 hereto (whiclr fc'rm' is ;nutuaily acceptable
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to both Sellers and Buyer) conveying to Buyer all of that party’s right, title and interest, if 
aiiy, in and to the Real Property (the "Deeds");

(b) ICR and WLOO shall each deliver to Buyei- a duly executed bill of sale (the 
"Bill of Sale") substantially in tlie form of Exhibit C hereto;

(c) Buyer shall deliver to Sellers the sum. of .
in United States dollai'S by wire transfer of 

immediately available funds to a bank account designated by ICR;

(d) Buyer shall deliver to ICR a promissory note in tire amount of
( in United States dollars (the 

“Note") secinea oy a recoraaoic iirst mortgage upon the Real Propeily and a recordable first 
security interest in all of the Personal Property, interest free, in favor of ICR or its nominee, 
such Note and recordable inortgage and security agreement (the “Mortgage and Security 
Agreement, Fixture Filing and Assignment of Rents and Leases”) to be substantially in the 
form of Exhibits D and E hereto respectively;

(e) Buyer shall deliver to Sellers a guaranty, (tlie “Guaranty”) substantially, in the 
form of.Exhibit F hereto, executed by A&K Railroad Materials, Inc.;

(f) Buyer shall deliver to Sellers, and ICR and WLOO shall each deliver to Buyer, 
executed counterptuds of tire Agreements for the Assignment and Assumption of Contracts, as 
defined in Section 1.08(a) below, substantially in the form of Exhibits G-1 and G-2 hereto;

(g) Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed 
counteriDarts of tire Cooperative Marketing Agreement' substantially in tlie form of Exhibit H 
hereto.

o

(h) Buyer shall deliver to Sellers tlie opinion of Buyer's counsel, dated as of tlie 
Closing Date, substantially in tlie form of Exliibif I-1 hereto;

(i) ICR shall deliver to Buyer the opinion of ICR’s counsel, dated as of the 
Closhig Date, substantially in the form of Exhibit 1-2 hereto;

(i) WLOO shall deliver to Buyer the. opinion of WLOO’s counsel, dated as of the 
Closing Date, substantially in the form' of Exlhbit 1-3 hereto;

(k) Buyer shall deliver to ICR, and ICR shall deliver to Boyer, executed 
counterparts of the hiterchange Agreenients substantially hi the form of Exliibits J-1 and J-2 
hereto for the interchange of rail cars between ICR and Buyer at Canton, Mississijipi and in 
ICR’s .lohnston Yard in Memphis, Tennessee;

■ . ■ ■

(l) Buyer shall deliver to ICR, and ICR shall deliver to Buyei', executed 
counterparts of the HauUge Agreement described in Section 1.08(c) below,. substn’Mially hi 
the form of Exhibit K hereto;



G
(m) Buyer shall deliver to ICR, and ICR shall deliver to Buyer, executed 

counterparts of the Trackage Rights Agreement substantially m the form of Exhibit K hereto;

(n) Buyer shall deliver to Sellers, and Sellers shall .deliver to Buyer all necessary 
corporate resolutions or other proof of authority to enter into and effect the Closing of the 
transactions contemplated hereunder; and

(o) Buyer shalb deliver to Sellers, and Sellers shall deliver to Buyer, all otlier 
documents, certificates, instruments or writings required to be delivered by Buyer or Sellers 
at or prior to the Closing pursuant to this Agreenient or otherwise required in connection 
herewith.

o

o

1.07. Tax-Deferred Exchange. Buyer and Sellers shall cooperate with each other in 
order to facilitate completion of a tax-defeiTed exchange within tire meaimrg of Section 1031 
of the Internal Revenue Code of 1986, as anrended. Buyer, ICR and WLOO shall each 
execute such documents as reasonably may be requhed by Buyer, ICR or WLOO to effect 
such a tax-deferred exchange.

1.08. Otlrer Agreements.

(a) At Closing, ICR and Buyer and WLOO and Buyer respectively shall execute 
aird deliver to each other an assigmnent aird assLunjrtion agreement, substantially in the form 
of Exhibits G-1 and G-2 hereto (each, an "Agreement for the Assignment arid Assumption of 
Contracts"), whereby Buyer shall assume and agree to .]rerform, pay or dischai-ge the 
liabilities and obligations of Sellers imder the Contracts identified on Schedules 1.01 A aird 
I.OIB to tire extent provided in the Agreements for the Assignment and Assumption of 
Contracts. Prior to the Closing, Sellers shall make a diligent effort to locate and. include on 
Schedules 1.01 A and l.OlB all such Contacts. Within thirty (30) days after tire.Closing 
Date, the parties hereto shall review the Contacts identified on Schedules 1.01 A and 1.0IB, 
and any Contracts identified after Closing pursuant to Section 3 of the Agreements for tire 
Assigirnreirt aird Assumption of Contracts, aird mutually determine whether any such 
Contacts should not be assigned because tliey are not applicable to tire Subject Property, or 
only pai'tially assigned to Buyer, or not assigned to Buyer because assigirnreirt would result in 
an unairticipated material adverse fiiraircial irirpact on Buyer. Buyer shall be solely 
responsible for obtaiiring any necessary third party consents for the assignment of any of tire 
Contracts to Buyer. Seller shall reasoriably assist aird cooperate with Buyej- in Buyer's efforts 
to obtain any such consents.

(b) Sellers shall retain all interests in those conti-acts, agreements, leases, and 
licenses pertaining in wirqle or in,.p£ut to the Rail Lines idehtified dir Sche.duJe 1,08 (the 
"Retaiired Agreenrents"). It is understood by the. parties hereto that the Retained Agi'eements, 
inter alia, may gi-ant Or cOirfer to otlrers, hot party to this Agieemeilt, rightSi iirtefests'aird 
privileges in or pertmiring to the Rail Bines, ahcl tlrat, from and after tire Closing Date Buyer 
slrali riot Cause or suffer any inteifererice with the enioynrent and use of the rights, interests 
and privileges giairted or conferred in tlie Retained Agreenient.s, and Buyer shail riot cause or
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suffer any breach of ^uiy of the Retaiaed Agreements. Such J^etained Agreements shall 
include any traiispbrtatiqn contract between ICR' and a shipper in effect on the date of this 
Agreement inyolvingvthe moveiheht of traffic Over IGR's lines and over all or aoine portion 
of the Rail Lines (“Retained Shipper Conti-act”).

(c) Buyer .and ICR shall enter into a Haulage A^greement substantially'in the form 
of Exliibit Iv,hereto pufeuaht to whicli Buyer shall haul for IGR between the interchange with 
ICR at Canton, Mississi'ppi'pr Johiiston Yhrd in Memphis, Tennessee arid the ajiplicable point 
oh tire Rail Lines, any tfaffic covered tnidef a Retained Shipper Contract, for tlie remaining 
term of such Shipper ’Cohiractblit not exceeding one (1) year froni the date Buyer taices 
possession of tlie Subject Rroperty.

(d) In the event tliat subsequent to Closing, Sellers locate any leases, easements, 
licenses, permits, agreements or privileges pertaining to the Subject Property wliich shoiild 
have been included on Schedules 1.01 A or 1.0 IB but were omitted, Buyer shall accept 
assighnient thereof in the manner provided for in Section 1:08(a) and the Agreements for the 
Assignment and Assumptipii of Contracts.' Ahy contracts, agreements, legses or licenses 
pertaiiiiiig to tlie Subject Pi-pperty that should.have been included on Schedule L08 sh^l be 
handled in tlie manlier designated for Retained Agreeiiients in Section 1.08(b) hereof

1 ;09. Loss. Damage.,'Destruction or Condemnation of Assets. If fbetween the date of 
this Agreement ahd tlie Clbsihg’Date, any part of the Subject Property is lost, destroyed, 
condemned or damaged, and if the cost ’to restore or replace such part of the Subject Property 
to its condition ininiediately prior to such loss, destruction, condemnation or damage exceeds

! in United States dollais in tlie aggregatei'theii, 
subject to the proviso below, at the option of the party whose property was lost, destroyed, 
condemned or damaged, either (a) the Purchase Price shall be reduced by the lesser-of (i)'the 
restoration.cost pr (ii) the feplacement cost less salvage value, if any, of any part of the 
Subject Property that Ganiipt be rertored following such loss, desti'uction,- condemnation or 
damage, or (b) no reduction in the Purchase Price shall be made .and the party whose property 
was lost, destroyed, condemned or damaged shall, on the Ciosing Date, assign to Buyer all 
insurance or condemnation jirocCeds payable to suclv -property on account of such loss, 
destruction, coiideiimatiori or- daniage and-pay to'B uyer the am ount of any deductible or self- 
insured retention under any such insurance coverage; provide.d, however, that siich party may 
terminate this Agreement in accordance with Article IX if the Purchase Price would be 
reduced by, or such party would be required to pay. more, th.an,'

'■ in United States dollars, pursuant to this Section 1.09.

1.10. Abandonment -Prior ..to. Qctobe]- 31, 2012. In the event. thaf Buyer shall 
deteimine to abahdbn;ariy portion .of tHbiCpd Linps pimr to October 31, 201(2 aiid emy portion 
of the amount set fprtii in'Section 1.03(a)(iii) shall remam. unpaid. Buyer within fifteen 
(15) days after the effective date of authority i'roni the STB or an eicejiipupn thereftom to. 
abaifekui sUch pdftibn; jiayfe IGR PiUCRs designee an .amount equal to tbe .j^o i;ata portion 
of the amount set -forth in Section 1.03(a)(iii). UpoLvreceijDt .olThe payment, IC^.shpll release 
its mortgage-on the abandoned portiPh of the Rail.‘Lines; By way of exavn]uc; Tlic- Rail Lines 
consist of approximately 186.82 route miles. Dividing 186.82 into Thirteen Million Three



o

G

equates to a value of
per mile. If Buyer

determined to abandon ten (10) miles of the Rail Lines in March, 2011, Buyer would pay ICR 
the sum of

vyithin fifteen (15) dqys of tlie effechve date of:avithofity ftom die STB or an 
exerqption therefrom to abandon the ten (10) miles. The femaiiiing balance of the amoiint set 
foitli in Section 1.03(a)(iii) would be due hot later tHan Octoher 31,20l2, unless Buyer shall 
determine to abandon any other portion of the Rail Lines prior to this date, in which .case 
Buyer would maJce an additional pro rata advance payment fbr the portion to be abandoned 
within fifteen (15) days of the effective date of authprity from the STB or an exemption 
tlierefiom to abandon tliat segment Of the Rail Liries. Buyer shall not remove any track or 
other rail facilities on any portion of the Rail Lines to be abandoned until such pro rata 
advance payment for the portion to be abandoned lias been made to ICR. In die event that 
Buyer sells, -leases or contracts with a third party to operate all or any .]Doi1;ion/ of the Rail 
Lines, Buyer shall malce the pro rata advance payment to ICR or ICR’s designee set foidr iii 
this Section LIO for die portion to be sold on the date of the closing on siich sale or the 
effective date of the lease or contract to operate.

1.11. Delivery of Records. Sellers shall deliver to Buyer, on or witliin diirty (30) 
days of the Closing Date, originals or copies of the Contracts and whatever existing records, 
prints, archival information, valuation maps, or other materials in Sellers’ possession 
(excluding track and bridge inspection reports) which bear upon the use or maintenance of or 
title to the Subject Property during fhe time the Subject/Property was operated by Seller-s 
(“Records”) that Sellers locate upon conducting a seai'ch of Sellers’ records in locations 
where such documentation might reasonably be located. Seders make no representations or 
wan-aiities as to the completeness or accuracy of any such Records Sellers may locate.

n. REPRESENTATIONS AND WARRANTIES OF SELLERS

■ TIfE SALE AND PURCHASE AND THE OTHER TRANSACTIONS 
CONTEMPLATED BY THIS AGREEMENT SHALL BE WITHOUT REPRESENTATION 
OR WARRANTY OF ANY ICIND BY SELLERS EXCEPT FOR- THE 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS 
AGREEI^NT (INCLUDING THE. EXHIBITS AND SGIiEDULES ATTACIdED 
HEIUEfO). THE REPRESENTATIONS AND WARRANTIES BY SELLERS SET FORTH 
IN THIS AGREEMENT CONSTITU.TE. THE ' : ^OLE AND EXCLUSIVE 
^PRESENTATIONS AND WARRANTIES OF •SELLERS TO BUYER IN 
CONNECTION WITH TlfE TRANSACTIONS CONTEMPLATED HEREBY, AND 
BUYER' understands, ACKNOWLEDGES AND AGREES THAT ALL OTHER 
representations and WARRANTIES OF ANY KIND OR NATURE EXP^SSED 
OR iMPLlED ARE SFEGIFICALLY DISCLAIMED BY SELLERS. WITHOUT 
LIMITING:the generality, of THE FOREGOING, AND EXCEPT AS. EXPRESSLY 
PROVIDED Otl-feRWlS'E IN THIS AGEEEMENT, SELLERS DISCLAIM ANY
representation and warranty; express or implied, of
MERCHANTABILITY OR FITNESS FOR A PARtlCULAR PURPOSE WITH RESPECT
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TO THE ASSETS, AND AVER THAT SUCH ASSETS ARE BEING SOLD !AS IS, 
VTIERE IS." Subject to the for'egoing. Sellers hereby represent and warrant to Buyer as of 
the date Hereof (excOpt as provided othei-wise below), as follows:

2.01. Organization of ICR: Authority. ICR is a corporation duly organized^ yalidly
existing and in good standing under the jaws of the State of Illinois. IOR lias all requisite 
corporate power mid authority to enter iutq this Agreenieht aild aiiy ihstrumehts and 
agreements conteniplated herein required to Be. executed, and,deliyeied.by it piirsudiit to this 
Agreement, which referred .to.■colieetively herein' as,'tfee /.'-SellefrRelated Ihsti-unients of
IGR,'’ and to consuihmate the haiisactiohs contemplated, hereby and thereby. The execution, 
delivery, and pei-fornlance of this Agreement and tlie SelleNRelhted Instruments of IGR- aiid ■ 
the conhunhiation Of the transactipns contemplated hereby and thereby have been duly 
authorized-by all necessary corporate' action on the part of ICR. This Agreement has been, 
and each of the Seller-Related Instruments of ICR will be, duly executed and delivered by 
ICR and will constitute- a legal, valid and binding dbligation of ICR (assuhiing that dhs 
Agreeriient and, where applicable, die Seller-Related Insfruh-ients of ICR, ai'e the valid and 
binding obligation of Buyer), enforceable agaiinst ICR in accordaiice with its terms, except 
that (a) such enforcement may be subject to any banlauptc'y, insolvency, reo.rganization, ’ 
moratoriuxn,' fraudulent traiisfer or other laws, now or hereafter in effect,-rela;ting to. or 
limiting creditors' rights' generally and '(b). the remedy of specific pefformajfce .and"injunctive 
and other forms of equitable relief may be subject to equitable defenses and to the discretion 
of the court; before which any-proceeding therefor may be brought.

2.02. Organization of WLOQ: Authority. WLOO is a corporation duly organized, 
validly existing and in good standing under the laws of the State of Delawai'e. WLOO has all 
requisite corporate power and autlrdrity to enter into this Agreement and any instruments aiid 
agreements contemplated herein required to be executed aird delivered by it ]3ursuant to this 
Agreement, which are refeiTed to collectively herein as the “Seller-Related Insti-umehts of 
.^VLOO,” and to consunimate tire transactions contemplated hereby and thereby. Tire 
execution, delivery and performance of this Agi'eeraent aind the Seller-Related Instruments of 
WLOO and the consunurlation-of tl-ie transactions contemplated hereby and .tliereby have 
been duly authorized by all necessary corporate action on the part of WLOO. This 
Agreement has been, and each of the Seller-Reiated instriunents of WLOO will be, duly 
executed and delivered by WLOO and will constititte'a legal, valid md binding obligation of 
WLOO (assuming that tlris Agreement and, where applicable^ the Seller-Reiated Ihstruments 
of WLOO, are tire valid and binding obligation of Buyer), enforceable against WLOO in 
accordance witlr its terrirs, except that (a) such enforcement may be subject to any 
bankruptcy, insolvency, reorganization, moratorium, fi-auduleirt transfer or other laws, nor or 
hereafter in effect, relating to or limiting creditors’ rights generally and (bj the reniedy of 
specific performance and injunctive and otlrer fortrrs of equitable relief may be subject tp 
equitable defenses and to tlie discretion of tlie court before which any proceeding therefor 
may be brought.

2.03. No Violation. The execubpn and delivery of this Agreement tmd the Beller- 
Related Irisbunients of iCR and WLOO does hot, and,’upon.pbtainihg any necessary .STB 
appro\’a!s or exemptions, the consummation of the transactions contejiiplated Irereby or

10-
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therfcby ahd compliEmce with the terms hereof or thereof will not conflict with, or result in airy 
violation of or default under (i) any provision of the cliarter oj- by-laws of IGR of WLGG), (ii) 
any judicial or adrninisfrative judginenh order br (iecree, or material statute, law, ordinairce, 
rule or regulation applicajjle to ICR or WLOO or the- Subject Pfbperty, or.(iii) any material 
note, bphd, mprtgage, mdenture, license, perifiif, tagreeraeht, lease or otlibr instfuiheht or 
obligation to which fCR of WLOO is a party, by whibh it' or thby may’ be boRnd or affebted, 
which relate to the Subject Property or to which any of the Subject Propeitj' ihay be subject, 
except, in the case of blause"(ii) or (iii) of tliis Section 2.03, for'such conflicts, violatipiisor 
defaiilts as to which requisite waivers or consents have been obtained or will be obtained 
prior to .Glpsing -pr which Would not have a Material Adverse .Effect (as hereiiYafter defined). 
The term "Material Adverse Effect" shall meair a material adverse effect on Buyer's ability to 
pfovideTailrpad fieight ti-ansportation over tire-RaiLLines; ...

2.04. Consents and Approvals. No consent, approval, order or authorization of, or 
registi-ation, declm-atibn or filing with, any court, administrative .agency or- conunission 6r 
otlier governmental pntity, aiuthofity or instrumentahty, dpinestic of foreign, or any third party 
is required to be obtained Or made by or witli respect to ICR or WLOO in connection with the 
execution and delivery of tliis Agreement or the Seller-Related .Instruments of ICR and 
■VRLOO or the cpnsun-iiiiation by ICR or WLOO of the transactions contenTpIated hereby or 
diereby, other .thhn (i) approval by tlie STB, or an exemption tlierefrom, of tire' ti'ansactions 
conteiirplated hereby, and (ii) those the failure of which to obtain would not have a Material 
Adverse Effect-.and would irot materially impair the ability of ICR or WLOO to consummate 
the transactions contemplated hereby.

2.05. Litigation. Excejjt as identified on Schedule 2.04 hereto, there is no claim, 
action, suit Or proceeding pending, or to Seller's lorowledge tlneatened in writing, by or 
before any court, arbitration panel, governmental of regulatory authority, or by or on behalf of 
any third party, against ICR or WLOO or affecting the Subject Property, which (a) challenges 
the validity of this Agieement or which would adversely affect the Subject Propeity, if 
deteraiined against ICR or WLOO or (b) which,'if determined against ICR or WLOO, would 
(i) adversely affect tire ability of ICR pr WLOO to consummate the hansactions contemplated 
by tlris Agreenleht or (ii) have a Material Adverse Effect.

2.06. .ludgihents and Orders. There is no judgment, order, decree or writ issued 
against ICR or "WiOO affecting the Subject Projrerty or that adversely affects tlie ability of 
ICR of WLOO to consummate the fiaiisactions contemplated by tliis Agre.enient.

2.07. Title to tlie Subiect Propeily. Upon Glosiiig, Buyer will own all of Sellers’ 
right, title and iiiterest, if any, in and to the Subject. Property fiee and cle.ar-nf all mortgages, 
liehs, security intefeffs of ehcpnibrances ("EnCumbfances") ofahy na.ture wlia.tsoever,(except 
that if miy sti.ch Ericuhibrance exists ahcldias not been released by the Closirtg, Seller shall 
have thirty (30) days to affange for such release), otltef than (i) lie,ns fpi’ taxes', assessme,nfs 
and other goyefiiniejital chafges which are not fiue and payable or which m'ay hereafter.be 
paid without penalty or which are being contested iii good, faith by-appropriate proceedings, 
(i'O utility easemehts, licenses of permits located pn or crossing .eufy ppftion of the Real 
Property that do not materially interfere witli Buyef's ability to provide railroad trarispbrtation
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over the Rail Lines, (iii) road crossing agreements with governmental authorities or private 
parties that do not materiaUy interfere with Buyer's ability to provide railroad freiglit 
transportation over the Rail Lines, (iv) leases, easements, and other agreements existing as of 
tire date of this Agreement that are among the Cohti'acts assumed'-by Buyer in accordance 
with tills Agreement, (v) "easements, licenses, permits, or .similar riglits of otlrers of public 
record that do not materially affect the value, use, enjoyment or occupancy of the real or 
personal prqpert}' so eiicumhered or tire operation of .the Rail Lines, and that do not provide 
for the payment of money by Buyer following Glosihg, (vi) rights of reverter which have not 
been violated and will not be violated so long as the affected real projDerty is used for railroad 
purposes, and (vii) rights resei-ved to or vested in any governmental authority with respect to 
the Subject Property or their regulation (tlie liens and encumbrances described in clauses (i)- 
(vii) above are hereinafter referred to collectively as "Permitted Encumbrances"). As of the 
Closmg Date, there is no agreement with any othei- rail caixier that permits such carrier to 
operate over all or any portion of tlie Rail Lines.

2.08. Brokers. No broker, finder or financial advisor or other person is entitled to 
any brokerage fee, commission, finders' fee or financial advisory fee in comiection witlr the 
transactions contemplated hereby by reason of any action taken by Sellers or any of their 
respective directors, officers, employees, representatives or agents.

2.09. Conduct of Rail Business. The Subject Property conveyed by Seller to Buyer 
is sufficient to enable Buyer to conduct operations over tlie Rail Lines substantially in the 
same manner that ICR conducts operations over the Rail Lines as of the date of tliis 
Agreement.

2.10. Certain Contiacts and Arrangements. Each material Contract is in full force 
and effect and neither ICR nor WLOO is in breach of or in default under any such Contract, 
which breach or default would have a Material Adverse Effect.

in. REPRESENTATIONS AND WARRANTIES OF BUYER

o

3.01. Buyer hereby represents and warrants to Sellers, individually and collectively, 
as of the date hereof (except as pi'ovided otherwise below), as follows: .

(a) Organization of Buyer, Authority. Buyer is a limited liability company duly 
organized, validly 'existing and in good sfaiiding under the laws of the State of Nevada. 
Buyer has all requisite power and authority to enter into tlris Agreement and any instruinehts 
and agreements contemplated herein required to be executed and delivered by it pursuaiit to 
tliis Agreement, which are referred to coljectivelyherein as the '.'BuyersRelated Instruments," 
and to consuminate the traiisactions contemplated hereby and thereby. The execution, 
delivery arid performance of this Agreement and the Bpyer-Related Instruments arid the 
cohsummatipn of -the trailsactiohs contemplated hereby and thereby have been duly 
authprized by all iiecessavy corporate action on tire paj-t',Of'B.uyer. This Agreement has been, 
and each of the Buyer-Related Insti-uments will be,'duly executed and delivered by Buyer and 
will, constitute a legal, valid and binding obligation Of Buyer (assuming that this Agreement

12
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and, where applicable, the Buyer-Related InstiTuneiits, are the valid and binding obligation of 
Sellers), enforceable against Buyer in accordance witli its terms, except that (a) such 
eiiforcement may be subject to any banki'iiptcy, insolvency, reorganization, moratorium, 
fraudulent transferor other laws, now or hereafter in .effect, relating to or limiting creditors' 
rights generally and :(b) the remedy of specific performance and injunctive and other forms of 
equitable relief may be subject to equitable defenses and to the discretion of the court before 
which any proceeding tliefefor niay be brought.

(b) No Violation.' The execution and delivery Of this Agreeinent and tlie Buyer- 
Related Instminents does not, and, upon obtaining any necessary STB approvals or 
exemptions, the consummation of the transactions contemplated hereby or thereby and 
compliance with the tevms hereof or thereof will not conflict with, or result in any violation of 
or default under, (i) any provision of the chaiter or by-laws of Buyer, (ii) any judicial or 
administrative judgment, order or decree, or material statute, law, ordinance, rule or 
regulation applica:ble to Buyer or ±e assets of Buyer, or (iii) any material note, bond, 
mortgage, indenture, license, permit, agreement, lease or otlier instnunent or obligation to 
which Buyer is a party, by which Buyer may be bomid or affected or to which any of its 
assets may be subject, except, in the case of clause (ii) or (iii) of this Section 3.02,Tor such 
conflicts, violations pr defaults as to wliich requisite waivers or consents have been obtained 
or will be obtained prior to Closing.

(c) Consents and Approvals. No consent, approval, order or authorization of, or 
registration, declai'ation or filing with, any court, administi'ative agency or commission or 
otlier govermnental entity, autlioiity or instrumentality, domestic or foreign, or any third party

■ is required to be obtained or made by or witli respect to Buyer in coimection witli the 
execution and delivery of tiiis Agreement or the Buyer-Related Instnunents or the 
consummation by. Buyer of the traiisactions conteniplated hereby or .thereby, other than 
approval by,'the STB, or art exemption tlierefrom, of the transactions contemplated hereby.

(d) Litigation. There is no claim, action, suit or proceeding pending, or to Buyer's 
Icnowledge threatened in writing, by or before any court, arbitration panel, goveriimental or 
regulatory authority, or by or on behalf of any tliird party, against Buyer pr affecting Buyer's 
assets, or which challenges the validity of this Agreement, which, if determined against Buyer 
would (a) adversely affect the ability of Buyer to consunmiate the transactions conteniplated 
by tills Agreement or (b) have a material adverse effect on Buyer's assets.

(e) Judanents and Orders. There is no judgment, order, decree or writ issued 
against Buyer ,br its assets that adversely affects tlie ability of Buyer to consummate the 
traiisactions contemplated by this Agreement.

(•f) Brokers. No broker, finder or financial advisor or otlier person is entitled to 
any brokerage fee, comniission, finders' fee or fiiianciai advisory fee in connection with the 
ti-aiisactions contemplated hereby by reason of hiiy action talcen by Buyer pr aiiy of its 
directors, officers, employees, representatives or-agents.



IV. CONDITION OF SUBJECT PROPERTY, BUYER’S 
INTENDED USE AND INDEMNIFICATION

4.10. The obligations and liabilities of Sellers and Buyer with respect to the 
condition of the Subject Property, Buyer’s intended use thereof and environmental clahns 
relating thereto shall be subject to tlie following terms and conditions;

(a) Buyer acknowledges that, except as herein otherwise provided, it offers and 
desires to purchase Sellers’ right, title and interpst, if any, in and to the Subject Property "as 
is, where is" and witliout any express or implied representation or wannnty from Sellers with 
respect to the condition or suitability of the Subject Property, including, but not limited to, the 
condition of the soil, the presence of hazardous materials, substances, wastes, or other 
environmentally regulated substances, or other contaminants in the soil or improvements - 
whether known or unknown (referred to herein as "contamination of the Subject Propeity"). 
Buyer shall perform at its own expense and rely solely upon its own independent 
investigation concerning the physical condition of the Subject Property (including, but not 
limited to, an enviromnental assessment) and the Subject Property's compliance with any 
applicable law and regulations. Sellers will transfer to Buyer and Buyer will cooperate in and 
accept transfer of all environmental permits shown on Schedule 4.10 hereto. Prior to the 
Closing Date, Sellers drall provide Buyer with a copy of all environmental studies conducted 
by Sellers’ consultants and in Sellers’ possession with respect to the Subject Property.

(b) Except as herein otherwise provided. Sellers have not and do not hereby make 
any express or implied representation or warranty or give any indemnification of any kind to 
Buyer concerning the Subject Property, its condition or suitability or its compliance with any 
statute, ordurance or regulation, mcluding, but not limited to, tlrose relating to the 
environment. Buyer acknowledges that neither Sellers nor any of their respective agents or 
representatives has made, and Sellers are not liable for, or bound in any maimer by, any 
express or implied waranties, guarantees, promises, statements, inducements, 
representations, or information pertaining to the Subject Property or any part thereof, the 
physical condition, size, zoning, income potential, expenses, or operation tliereof, the uses 
that can be made of tire same, or in any mainer or thing with respect tliereto, includmg, 
without limitation, any existing or prospective leasing or occupancy of all or any part thereof

(c) Buyer represents that its expected use of the Subject Property is for operation 
of a raihoad and uses related tliereto. Buyer shall perform and rely solely upon its own 
investigation concerning its intended use of the Subject Property, the Subject Property's 
fitness therefor, and the availability of such intended use under applicable statutes, ordinances 
and regulations.

(d) Buyer covenants and agrees for itself and its successors and assigns that (i) the 
Subject Property shall be used for the operation of a railroad or for industrial or commercial 
purjDoses only and shall not be used for residential, recreational or any other purpose that is 
not for operation of a railroad or industrial or commercial purpose, and (ii) no groundwater 
wells shall be conshucted on any part of the Subject Property for the purpose of obtaining 
water for residential uses, including human consumption. However, Buyer is imder no
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obligation to have the Subject Property rezoned for industidal or commercial purposes; 
Hotwitlistmiding the proyisio'ns of this .Subsection, (d), Buybr may use or convey the Subject 
Pi'oporty for agi'icultural 6]- repreatioii.a] purposes, provided that Sellers’ obligations to 
indemnify, protecV defeiid ;aJid hold harmiess Buyer .stated in Section 4- iO(]0 shall be limited 
to die cost to remediate said property.to indushial/corinnercial cleanup levels. Any such, 
conveyance-by Buyer of less than all of the Subject Property ■ shall not mv'alidate the 
applicability of Seller’s indenirnfica.tioh of Buyer in Section 4; j 0(f) as to the remainder of the 
Subject Property.

(e) . Buyer represents that jt has inspected, examined and investigated the Subject 
Property arid the prior and current uses thereof to its satisfaction, that it has independently 
investigated, einalyzed and evaluated any contariiination of the Subject Property, and tliat 
Buyer will acquire tlie Subject Property “as.is, where is.”

(f) Sellers sh^l indeninify, protect, defend and hold harmless Buyer &om and 
against any claim asserted 'against Buyer by governmental authorities or third parties during 
the five-year period immediately following tlie Closing Date'where and to the extent that 
such claim is based on or arises out of the presence of hazardous substances or petroleum 
products on or under the Subject Property prior to tile Closing Date (“Covered Enviromhental 
Claim”), provided, however, that Sellers’ indenuiity bbligatioiis under tills Section 4.10.(f) 
shall not extend to a claim that would not have existed but for a change in the Subject 
Property’s current use to a use incompatible with environmental conditioris existing oii tlie 
Closing Date, and provided fm-tlier iiiat Sellers’ obligations to indemnify Buyer shall be 
contingent on Buyer providing Sellers with written notice of said claim within forty-five (45) 
days of service upon Buyer, but in any event not less than ten (10) business days before any 
response is required.

(g) Buyer agrees;to give prompt written notice to Sellers with respect to any suit 
or claim initiated or tlueatened to be initiated against Buyer which Buyer has reason to 
believe is likely to give rise to a Covered'Environmental Claim, and Sellers shall promptly 
proceed to provide an appropriate defense, compromise, or settlement of such siiit. or claihr at 
Sellers’ sole experise. As to arty such suit pr claim, Sellers shall, at their option but subject to 
tire reasonable consent arid approval of Buyer, be entitled to control the defense, Compromise, 
or settlement of any such nuatter through counsel of Sellers’ own choice; proadded, however, 
that an all cases the Buyer, sh^l be entitled to participate in such defense, coinpromise, or 
settlertieht at its own expense, if Sellers shall fail, however, in Buyer’s reasonable judgment, 
to taice reasonable and appropriate actip'rt to defend, coraproinise, or settle such suit Or claim. 
Buyer shall have the fight promptly to'hire counsel at Sellers’ sole expense 'to. can-y out such 
defense, compromise, Or fe’ttlement, ,aiid the cost thereof shall be immediately diie and 
payable to Buyer upon receipt by'Selleis of an invoice thefefOr.

(h) , Buyer shall proyid.e ICR and 'WLOO witli reasonable access to and use Of a.ny 
site thatmay be the subject of a claim for which lGR and "WLd.O may be liable u.rtder .Section 
4.i()(f) and reasonable access tp and iTse of any records with respect to the aite or operations 
thereon. ICR and WLOO Selle;- sliall each have the fight to undertake the inyestigation, 
assessment, and ren-'.cdiation of any environmental condition for which it niay be liable under
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o Section 4.10(f), and Buyer agrees to reasonably cooperate with such party with respect 
tliereto, including execufihg any deed festiictions that’might be required in order to meet 
regulatory cleanup objectives. Buyer shall have the right to review and coniment ixpon such 
pai'ty’s proposed investigation, assessmeht and remediation activities on the Property.

(i) Buyer'her,eby-agrees to, waive and release, iildemnify, protect, defend and hold 
harmles.s ICB and WLOO front, any and all envifotimehtal claims, actions, causes of action, 
demailds, rights, damages, costs, liabilities, expenses, or compensation wiiatsoever 
(“EnyirpnmentaJ Liabilities”) other tIraji Environmehta] Liabilities which become the subject 
of a Covered finvironmehfal Claim and which ate tendered to ICR tmd V/LOO wMiin tlie 
time specified m this Article.

o

o

V. COVENANTS OF THE PARTIES

5.01. Conduct of the Rail Business. During the period from the date of this 
Agreerhent to tire Closmg Date, ICR shall maintain the Rail Lines in substantially the 
condition ..they were in on the date of this Agreement (except for normal weai- and teai-). 
Neitlier ICR nor WLG.O shall have any obligation to malce any capital, expenditures in 
connection with. ahy of the Subject Property, whether the need for such expenditures arises in 
the pfdinai-y course of'business or is caused by a force mqjeure event, casualty loss or 
otlrei-wise. Without limiting the generality of tire foregoing,, and, except as contemplated by 
tins Agreement, during the period from the date, of this Agreement to tlie Closing Date, 
without tlie prior written consent of Buyer, Sellers shall not:

(a) Except in. the ordinary course of business, (i) sell, lease, transfer, or otlrerwise 
dispose of any, of the Subject Property that has an aggregate book value in excess of i

in United States dollars, other tlran pursuant to maintenance 
of the Rail Lines in tire ordinary course or any repairs required by tire Federal Railroad 
Administration ("FRA"), or (ii) mortgage or encumber airy of the Subject Property', other than 
tire Permitted Eheiunbrairces identified in Section 2.07;

(b) Replace or substitute rail or any otlrer part of the Subject Property other thair 
with material of sihrilai' kind aird quality; or

(c) Modify, airreird or terminate any Contract (other tlran modifications or 
airrendments coirtemplated by this Agreeirrent or associated witlr renewals in the ordinEuy 
course of business aird on no less favorable teiirrs).

5.02. BestvEffoifs' 'Subject to the ternrs aird cbirditions pf ’tlris Agreenrent, each of 
the parties hereto wjll'useft^bestEfforts tP take, or cause to be taken, all action,:bnd.tp'do, or 
cause to be dpire, aird to .assist and coopeidth with tire other parties in doing, .all tlrings 
necessary, proper, or 'advisable under applicable laws and iegujatidns to consiihnrrate arid 
make effective 'the. frairsactions conteirr]rlated by this Agreenrent at the earliest practicable 
date. Without liririti.irg'the generality of tire foregoing, each oLfe parties hereto will .u'?e its 
best efforts to obtain all licenses, permits, autlrorizaiiGns, consents, and approvals of all



o. governmental autliorities required of it necessary in connection witlr the coiisummation of the 
transactions contemplated by this Agreement prior to the Glpsing.

5;03. STB Filings.

(a) Not later than ten (10) days alter the date of execution of this Agreement, 
Buyef-j at its sole cost and expense, shall file with tire STB a notice of exemption pursumit to 
49 C.F.R. § 1150.31 to acquire the Rail Lines and any related-applicatibns to the STB for 
approval or exeinption therefroni (collectively the "Acquisition' Filings"). Sellers shall 
provide such iirformation in its possession as needed by Buyer to prepare its ^Requisition 
Filings. Buyer shall diligently prosecute.such applicatipn(s) or exemptiPn(s) and shall.use its 
best efforts to obtain such approvai(s) or exemption(s) as soon as possible after such filmg. 
In the event that the notice set forth in 49 CFR § 1150.32(e) is required for Buyer's 
acquisition of tire Rail Lures, not later tlrair ten (10) days after tire date of execution of .ttris 
Agreement, Buyer shall certify to the STB its'cpmpliairce witlr such requirements. Sellers 
shall reasonably assist and cooperate with Buyer in Buyer's efforts to comply with such 
requheirrents.

((b) Prior to filing the Acquisition Filings with tire STB, Buyer shall deliver a copy 
of such Acquisition Filings to Sellers with sufficient time for Sellers to comment upon theiri.

(''^ 5.04. Employee Protection Costs. The parties acknowledge that they anticipate tliat
^ Buyer, a non-carrier, shall acquhe the .Subject.Property pursuant to 49 U.S.C. § 10901, and

tlrat such acquisition will not be subject to the imposition of labor protection. IGR and 
WLOO shall each be solely responsible for tire cost of any labor protection benefits for its 
employees incurred by it pursuant to the provisions of a collective bargaining agi'eement 
applicable to such enrployees as a result of tire sale of the Subject Property to Buyer.

5,;05. Access to Books and Records. Following the Closing, Buyer shall cooperate 
with Sellers hr responding to reasonable requests by Sellers for copies of books and records 
assigned to Buyer lrereinrder, sP long as (i) Sellers reasonably require copies of such bopks 
and records for a legitimate business purpose, and (ii) Sellers bear all reasonable costs 
incurred in connection with Buyer providing copies of such iriaterials„tp therlr. Buyer slralj 
retain all pf lire books and records relating to the Subject Property lor a period of hot less tlrair 
six (6) years after the Closing Date.

5.06. Acknowledgement.of.Buver. Except as provided in Section 5.07, Buyer has 
cbriducted tp its satis'factioir ah iirdepeiident investigation and verification pf the Subject 
Property. In ihaking its determination to proceed with the transactions, contemplated by ibis 
Agreeirreirt, Buyer has relied on the results of its pwn indepeirdent inyestigatipn and 
verification, arfd the fepresentatiPns and wai;rairties of Sellers expressly and specifically .set 
fortlr in this Agr'hement, including the Schedules attached hereto.

5.07. Irivestigation by Buyer. Pripr to tire Closing Date, Sellers shall, subject to any 
confidentiality requhernehts, provide'Buyer with the opportunity to inspect books, corihapts, 
agreements, plans, reports and records in Sellers’ possession (excluding hack aiid bridge



o inspection reports) reflecting or relating to the Rail Lines. Sellers make no representations or 
waiTanties as to tlie completeness or accuracy of any such documents.

o

VI. ADDITIONAL AGREEMENTS

6.01 Tax Matters. All sales (including, without limitation, bulk sales), use, transfer, 
recording, ad valorem and other similar' taxes, exclusive of any corporate franchise taxes, 
iircome taxes, or. gains taxes of either Seller, iricurred in connection with this Agreement and 
the transactions contemplated hereby shall be borne by Buyer, and Buyer arid Sellers shall 
each, at tlieir own expense, file all necessary tax returns and other documentation witli respect 
to all such taxes as required under applicable law, and, if necessai-y or appropriate under- 
applicable law, join the others in tire execution of any such tax retu)-ns or other 
docimientation; provided, however, that nothing in this Section 6.01 shall require Buyer to 
pay-any taxes required by this:Section to be borlie by Buyer so long as Buyer shall iir good 
faith currently be contesting its obligation to do so. Buyer shall reiinbirrse Sellers for any 
such payments required of,and niade by Sellers (if any) as a result of the sale of the Subject 
Property to Buyer. Ad valorem property taxes imposed on the Subject Property for the year 
2009 shall be prorated based upon the number of days each party owns the Subject Property 
dm-ing that yeai'. Sellers shall pay any ad valorem property taxes pertaining to the Subject 
Property for years prior to 2009. Buyer shall pay special taxes or assessments due or payable 

. on or after the Closing Date. Any special taxes or assessments due and uiipaid prior to the 
Closuig Date shall be paid by Sellers. If the tax bill for the year in which the Closing occui's 
or any prior year- has not been received at tire Closing Date and the tax amount cannot 
other-wise be definitely ascertained, allocations shall be made on the basis of the prior year's 
taxes. Any refunds of such taxes for year's prior to .the year- irr which the Closing occurs 
received after Closing shall .be the sole property of tire party which owned the Subject 
Property prior to tire Closing.

\nil. CONDITIONS TO OBLIGATIONS OF SELLERS

I o

7.01. Conditions. The obligation of Sellers individually arrd. collectively to 
corrsurrrrrrate the trairsactiorrs conterrrplated by this Agreerrrent is subject to the fulfillment at 
or prior to the Closirrg of each of the following coirditions (any or all of which, except Section 
7.01(c), rrray be waived in whole or in part by Sellers):

(a) Representations and Wafrarrties. The represeirtatioirs and warrairties irrade by 
Buyer in this Agreerrrent shall be true, cdirrplete'arrd accurate in all rriaterial respects as of the 
date when rrrade and at and as of the Closing Date, as tlrough such representatiorrs and 
warrairties were made at and as of tire Closing Date (except to tire exterrt a represerrtation or 
war-ranty is expressly made as of a diffej'errt date, in -which case such representation or 
wan-airty shall be true arid correct hr all material respects as of such date).
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(b) Peifomiaiice. Buyer shall have performed and complied with, in all material 
respects, all agreements, obligations, covenants and conditions required by this Agreement to 
be so peifoi-med or complied with by Buyer through the Closing.

. (c) STB .Approval. The STB shall have approved, of exempted from such 
approval requirements, the Acquisition Filings, aiid such appi'cvals or exemptions therelfom 
shall have become effective.

(d) No Injunction. Gn tire Closing Date, there shall not be in effect (i) any 
judgment, order, injuhciion or decree issued by a court of competent jurisdiction or 
governmental authority having jurisdiction, or (ii) any statute, rule, regulation, judgment or 
order enacted, entered, promulgated or deemed applicable to the transactions contemplated by 
tills Agreement, that resti'ains, prohibits or restricts in any material respect tlie consummation 
of the hansactions contemplated by this Agieemeht.

(e) Actions Taken. All actions to be taken by Buyer in connection with the 
consummation of the traiisactidns contemplated by this Agreement, and all certificates, 
inshuments and otlier documents required to effect the transactions contemplated hereby will 
be.reasonably satisfactory in form and substance'to the Sellers.

(f) Delivery of Instruments. Buyer shall have delivered all certificates, 
instruments and other documents in accordance with Section 1.06.

(g) ■ Seller Approval. Sellers shall have obtained all required approvals by the 
Board of Ditectors of their respective companies for the transactions contemplated hereunder.

VIIL CONDITIONS TO OBLIGATIONS OF BUYER

G

8.01. Conditions. The obligation of Buyer to consummate the hansactioiis 
cdnteraplated by this Agreement is subject to.the fulfillment at or prior to the Closiiig of each 
of the following conditions (any or all of which, except Section 8.01(c), may be waived in 
whole or in part by Buyer);

(a) Representations and Warranties. Tire representations and warranties made by 
Sellers in this Agreement shall be true, complete aiid accurate in all material respects as of the; 
date when made arid at and as of the Closing Date, as though such representations and 
warranties were niade at and as of the Ciosing Date (except to the extent a representation or 
warranty is expressly made as of a differeiit date, in which case such rejDresentation or 
warraiity shall be tme and correct in all inaterial respects as of such date).

(b) Performance. Seilers shall eacli have performed and complied wifo, in all 
material respects, all a|fe!bments, obligations,, covenaiits and conditions required of them by 
this Agieement to be so performed of complied with through foe Closing.



• I •••

o (c) STB Approval. The STB shall have approved, or exempted fi-onl such 
approval requii-ehients, the Acquisition Filings, and sucli approvals or exemptions therefrom 
shall have become effective.

(d) No Injunction. Oh the Closing Date, there shall -not. be in effect (i) any 
jud^iieht, order,. injunction ■ or decree issued by a' court of competent jurisdicticjii or 
goyefhihehtal authority having juifsdiction,‘or, (ii) any statute, rule, regulation, judgment or 
order enacted, entered, promulgated or deemed applicable to. the transactions contemplated by 
tins Agreement, that restfaihs,,.prohibits or restricts.iji any material respect the consunimation 
of the traiishctions contemplated by this Agreement.

(e) Actions Taken. aIi actions to, be taken by Sellers in connection with the 
consummation of the transactions contemplated by tins A^eement, and all certificates, 
instniments and other docuniehts required to effect tlie transactions contemplated hereby will 
be reasonably satisfactory in form and substance to the Buyer.

(f) Delivery of InsUnments. Sellers shall have delivered all certificates, 
instaunents and otlier documents in accordaiice with Section 1.06.

o

D

(g) Buyer Approval. Buyer shall have obtained all required approvals by Buyer's 
Boai'd of Managers for tlie transactions contemplated hereunder.

IX. TERMINATION, AMENDMENT AND WAIVER

9.01. Termination. Tliis Agreement may be terminated as provided below;

(a) At any time, by the written agi'eement of ICR, WLOO and Buyer;

(b) At any time after October 31, 2009 (or such extended date pursuant to Section 
1.04), by TGR or WLOO if the Closing shall nOt have occurred for any reason other than a 
breach of this Agreement by the terminating ]iaity;

(c) At any time by Buyer, ICR or WLOO if tlie STB shall have disapproved any 
of-the transactions contemplated hy this Agreemerit, and such disapproval shall have become 
filial and not subject to furthei proceedings or appeal, whether by lapse of time or otherwise;

(d) At any time by Buyer, ICR or WLOO if the STB imposes on Buyer’s 
acquisition of the Subject Property any obligation on Buyer or Sellers beyond the obligations 
agreed to herein by the parties hereto, and tlie decision imposing such condition shall have 
become final and not subject to further proceedings or appeal, whether by lapse of time or 
otherwise;

(e) At any tune by riCR, WLOO or Buyer, if ICR or WLOO on the one hand or 
Buyer oh the other hand, has riiade a material misfepresentation in tliis Agreemeht or if the 
other party is guilty of a materid breach of the representations a.hd. wanrahties of such otlier
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o pally contained ill'’tliis A^-eehlenl;, or if there lias ibeen a failure by such other paity to comply 
witli airy of its material obligations under, this Agi-eement, and such misrepre:senta;tioh, breach 
of the representations and warranties dr failui-e’has hot beeh cured after fifteen (1-5) days' 
written notice; or

O

(f) JGR or WLOO terminates tins Agreement iii accordance with the terms of 
Section 1 .'09.

9.02. Procedoi'e and Effect of Termination. In the event-of the ternnnation of this
Agi;eement by any pmty hereto as provided in $ection 9.01, (i) written notice thereof shall 
foitiiwith be given by the party so terniinating tq the other paities if such tenninatid'n is 
pursuant to .Sectipn-9.01(b), (c), (d) or (e), (ii) this Agreement shall imniediately become void 
and of no further force and effect (other than this Section 9.02 and Section 10.01, whiqh shall 
survive the termination of tliis Agieemeht), and the transactions contemplated hereby sliall be 
abandoned, without fuither action by Sellers or Buyer, and (iii) there sliall be no liability on 
tiie part of either Buye:r or Seilers to each other respectively, except in the case of any 
lalowing or willful breaches of this Agreement prior to the time of such termination. If this 
Agreenaent is terhiinated pursuant to Section 9.0rtiere6f) Buyer shall return all documents, 
work papers and dtiief materials and all copies tliefedf received frpni Sellers relating to tile 
ti’ansactiohs conteiiiplated-hereby, wiietiier^o obtained before Or after the execution hereof, to 
the person funiisliiiig the same. ■

\9.03. -Other -Remedies. In no event shall termination of this Agreement limit or 
restrict the rights and remedies of one party hereto against any other party which has breached 
tlie terms of this Agreement prior to termination hereof.

9.04. Amendment..Modification and Waiver. Tins Agreement may be amended, 
modified or supplemerited at any time by written agreement of-tlie pai-'ties hereto. Any failure 
of Sellers on tlie one hand or Buyer on the other hand to comply with any term or provision 
of tliis Agi-eenient may be waived by the non-failing party at any time by an iiistrunient in 
writing signed by or oh behalf of such paity, but such waiver or failure tq insift upon strict 
compliance with such term or provision shall not operate as a waiver oft or estoppel witli 
respect to, any subsequent of other failure to comply.

o

X. FEES AND EXPENSES; SURVIVAL OF REPRESEINTATIONS; 
INDEMNIFICATION

10.01. Fees.and Exbenses. Whether or not the traiisactiphs contemplated hereby are 
cohsmiirnated .pufsumit tierem^ party Tieretp shall pay all of its Own lees aiid any 
expenses (including Attorneys' and accountants' fees and expenses) incurred by it or bn its 
behalf in coimectioh with or -in aiiticipatiqn of-this .Agreement aiid the .cpiisuiiimatioh qf tlie 
transactions cqritenip'lated-tiefeby- prG^^^ however, that nothing' in tliis,Section 10.01 shall 
he construed asiiniitiiig the -Tenie'dies Or damages available to a party 'asseftiiig a breach by 
any otlier party qf its obligations hereunder or a failure of any btlief paifyls representations 
•and waiTanties in this Apbeiiient to be trae and correct.
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]G.02. Sui-yival of Representations aiicl yWaiTanties: Siii-yival of .Agreemehts. The 
respective i-epres^eniatipns iid warr&ti'es oTSdliers aild Biiyer ihadeln Afticjes II. ip. and IV 
hereof, or ptliefWise cpnt^ned herein or in any disclpkire scliedule, certificate, exliifeit or 
other a^reenient, document pr instrument clefivered pursuant hereto, sMl remain in full force 
and effect for a period of five (5) yems after the .Closing Date; provided, however, that the 
representations arid wairaiifies of 4CR and WLOO set forth fo ;4ectipn .2.07 Oh siii-vive 
indefinitely anh pfpyided fufther that foe submission of a claim or asseiiioh of liability foaf is 
subject to foe indeimiity provisions of Section i0,0’3 (a "Claim") in accordance .with Section 
10.05 by Buyer, or thb ihitiatibn of a court or adtnihi'strative prPceeding by ICR or WL'OO, 
shall cause the represeiitations and waifanties foat ai'C the basis of the Claiin to survive with 
respect to the matters asserted in foe Claim until such time as the Claim is resolved.

10.03. Indemnifications.

(a) Except as otherwise provided in Article IV herem. Sellers shall indemiiify, 
protect, defend and hold harmless Buyer and .all officers, agents and employees thereof, from 
and agamst ainy and all loss, dainage, liability, cost and expense' (including reasonable 
attorneys' fees and expenses) ("Lp'sses") aiisiiig out of or Corulepted with (a) any breach of 
any of Sellers' representations, warranties or cpvenants set foifo herein, (b) any personal 
injury, deafo, property loss or damage occurring on the Rail Lilies, or aidsing out of the use of 
foe Rail Lines or any portion thereof, prior to the Closing Date and (c) airy and all liabilities 
and obligations of Sellers except to the extent assiuned by Buyer pursuant tp Section 1.08. 
hereof

(b) Except as ofoei-Wise provided in Article IV herein, Buyer shall indemriif}', 
protect, defend and hold hainiless . Seilers and their respective officers, agents and eniplbyees 
foereof, from and against airy and all Losses arising out of or connected with (a) any breach 
of any of Buyer's representations, warranties or covenants set forth herein, (b) any personal 
injm-y, death, property Ipss or damage occurring on the Rail Lines, or aiasihg out of the use Pf 
the Rail Lures or any portion thereof, on 6r after the Closing Date including,uirder Article IV, 
aird (c) any and all liabilities and obligations of Biiyer assumed herein.

10.04. Conditions.of.Iirdenrnification. The obligations and liabilities Pf Sellers and 
Buyer with respect to a Glaiirr shall be subject to the follpwing terms.arid conditions:

(a) Sellers shall have no liability witir respect to Losses including but not limited 
to those caused as a result pf a breach of a .representation and w|irrant)pset foitjr in Article.H 
uirless and uirtil the aggregate ampuiit of all such Losses suStaiirdd hy.'Buyef (the "Incurred 
Costs") exceeds ■ ‘ (the "General Basket Anrouirt"),-
then only to the extent of such excess (subject to the linritatiohs setTprtir in Section 10v04(c)). 

.Except as otlrefwise jrrovicied herein, tire ternr Incurred Costs .shall irpt include Sellers' 
attofne'ys' arid coilsuitaiits' fees aird expenses' or ahy fines or peiralties imposed 'by a 
govenunentai agency against Sellers or any judgmeht entered against Sellers.
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o (b) All Claims shall be comjDuted net of an}' insurance, coverage .with respect 
thereto which reduces the daifiages that would otherwise be sustained. Buyer agrees to 
diligently pursue collection of any insurance proceeds that anay be' applicable to reiihburs'e 
Buyer for any Claims.

(c) Buyer shtiU give Sellers prompt M'ritten notice of all Claiins, irrespective of 
whether Buyer has sustained IncuiTcd Costs in excess of the Gehefal Basket Ainounit, 
specifying the basis of tire 'Ciaim, the natiu'e of the Losses pd the aniount Of actual Losses 
incuired by Buyer. Sellers shall be liable to Buyer only with respect to Losses for wliich 
Buyerj on or before the first amtiversary of the Closing Date, provides Sellers witli such 
written notice.

10.05. hidenurification Procedures.

■O

o

(a) Sellers shall have the obligation, at their sole expense, to undertake the defense 
of all Claims by representatives chosen by tliem; provided^ however, if Buyer has not 
sustained Incinred Costs in excess of .the General Basket Amount at the time the Claim is 
finally resolved, Buyer, shall jDromptly reimburse Sellers Ibr the costs of defense, settlement, 
conipromise aild/or judgment, as applicable, in connection witli resolution of such Claim .(but 
such reimbursement shall not, in the aggregate witlr other Incurred Costs sustained by Buyer, 
exceed the GeneraJ Basket Amoiutt). At Sellers' option, Buyer shall handle the defense of 
any Claim at its sole cost and- expense. Sellers shall not, without the written consent of 
Buyer, settle or compromise any Claim or consent to the entry of any judgment which does 
not include as an unconditional term thereof tlie giving by the claimant or the plaintiff to the 
Buyer a release from all liability in respect to such Claim or which obligates Buyer 
prospectively, to take certain actions or to refrain from talcing certain actions.

(b) If Sellers, within a reasonable time not to exceed ten (10) days after notice, of 
any such Claim, fail to conunence to defend Buyer against wliich such Claim has been 
asserted, or, if the commencement of the defense of the Claim is not appropriate or necessary 
during tlie ten (lO)rday period following notice and if Sellers fail to acknowledge to Buyer, in 
writing. Sellers' indenmification obligation with respect to tlie Claim and their dbiigation to 
defend, then Buyer, upon notice to Sellers, shall have the right to linclertake the defense, 
settlement or compromise of such Claim on behalf of and for the account ahd.risk of Sellers, 
and Sellers shall be obligated to indenuiify Buyer with respect to the defense, coniproiiiise, 
settlement and/or any judgriient in comiection witli such Claim.

(c) Motwithstanding any provision in tliis Section 10.05 to the contrai;y, neither 
. Seller shall compromise or settle a Claim brought against Buyer in Buyer's name without
providihg Buyer with fifteen (15) business days' prior written notice, of tire terms of 
settlement. Buyer shall have tire right to reject any proposed settlement or conipfonrJse, in 
which case neiiher Seller shall enter into the-settleiTient or compromise, and Buyer shall-'bear 
all cost .'and expense witii regaid to the subject Claim incurred-subsequent to the. rejection, as 
well as the liability in excess of the amount of the .rejected proposed settlemeht or 
contproniisc (which rejected settlement or compromise amount, ;and tire expenses accrued 
through t]re time ,of the r ejected settiemeht or conipromise, shall be borne by Seller's).



10.06. Release. Except to the extent expressly provided in Aiticle IV or this Article 
X, or as otherwise provided in tliis Agreement, Buyei' hereby agrees to indemnify, protect, 
defend ^rd hpld harmless-Sellers from airy liability, and shall have no recourse against eitlrer 
Seller, for airy aird all claims and causes of action aiising under or in connection with tlris 
Agreement of the trairsactioirs contemplated herein.

10.07. Liability-for a Covered Enviromrrental Claim. The provisions of this Article X 
shall not apply to a Covered Enviromrrental Claim which shall be governed by the provisions 
of Article IV herein.

XI. REPURCHASE RIGHTS

o

o

11.01. In the event that at airy time withur twenty-five (25) years after tire date-of tlris
Agreement, Buyer shall
first give written notice by certified mail Of such intention to iCR, wlriclr shall have a right of 
first refusal to repurchase tire part to be abandoned (“tire Abandonment Segment”). ICR shall 
have forty-five (45) days from tire date of receipt of such notice in which to advise by 
certified mail Of its intention to repurchase the Abandonment Segment. ICR may give notice 
of its intention not to repurchase tire Abandomrreirt Segment during such forty-five (45) day 
period. The failure of ICR to notify Buyer of its intention not to repurchase, or the giving of 
express notice by ICR of its intention not to repui’chase, shall release Buyer from any further 
obligation to ICR, and Buyer may tlrereafter abandon the Abandoimrent Segment. The 
repurchase price of the Abandoiiment Segment, payable in Un|ted States dollars at closing, 
shall be equal to the i^l^r'fuMMiinWiluel^I^#-M'^oirhreir#Sbg-me]rf, as calculated 

pursuant to 49 C.F.R. Section 1152.34(c)(l)(iii) (“Net Liquidation Value”) at the tiirre of the 
exercise of tire riglrt of first refusal. Should Seller elect to repurchase tire Abandoimrent 
Segment, in addition to the Net Liq^iidation Value to be paid to Buyer,/Seller shall also 
reimburse Buyer for all documented repairs and improvements irrade to bridges, trestles and 
crilverts on tire Abandonment Segment during the preceding fifteen (15) year period, net of 
depreciation. Except for the purchase price, specific dates,' the provisions of Section 11.02 
and ' where airy term of this Agreement has been rendered unenforceable by chairges in 
applicable law, the terms of tlris Agreenrent shall apply to ICR’s repurchase of the 
Abairdoirment Segment. ICR shall be solely responsible at its sole cost and expense for 
bbtainirig airy necessafy approval, or e>cemption from such approval by tire STB for iCR’s 
repurchase of tire Abandoirraent Segment. Buyer shall provide such iirfdrnratiOn iir its 
possession as needed by ICR to prepare its filings with the STB. The closing of ICR’s 
repufclr'ase of the AbairdOirrrrent Segirreirt frorir Buyer shall be held withiir fifteen (15) days 
after the effective date of final apjrroval, or exemption from such approval, by the STB.

11.02. In the event that ICR shall ]-epurchase all or part of the Grenada Line pmsuairt 
to tlris Article, ICR riiall be responsible for the cost of any labor protection obligations 
inrposed on Buyer -by the S'TB as a coirditioh to its approval or exemption of iCR’s 
repurchase of tire Grenada Lure or pbition thereof Ibr tire protection of eurplbyees of Buyer 
actually working on the Grenada Line. In the event of riiclr a repurchase. Buyer’s obligations
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o (as tlie seller in any such repurchase) pursuant to Section 4.10(f) herein shall be limited to tlie 
period of time subsequent to Buyer’s purchase of the Grenada Line.

XII. SERVICE COMMITMENT

12.01. Buyer shall make all reasonable efforts to sustain and increase rail Uaffic 
levels on the Ra.il Lines. Except for the Water Valley Branch, Buyer agrees that it will not 
abandon or discontinue-all rail sei-vice oyer all or any portion of the Rail Lines for at least two 
(2) years from the Closing Date.

o

XIII. MISCELLANEOUS

■ 13.01. Further Assurances. From time to time after the Closing Date, at the request 
of a party hereto arid at the expense of the party so requesting. Sellers ai-id Buyer, as 
applicable^ shall execute and deliver to such requesting party such documeilts and take such 
otlier action as such requesting party may reasonably request-in order to consummate more, 
effectively the transactions contemplated hereby.

•Hi

13.02. Notices. All notices, requests; demands, waivers and otlrer communications 
required or permitted to.be given under this Agi-eement shall be in writing and shall be sent 
by mail (certified or registered mail, return receipt requested) or by national overnight 
delivery service, by hand delivery to the other party hereto, or .by such other means as the 
parties hereto may mutually agree, at the following addresses:

(a) If to Buyer, to:

Grenada Railway,'LLC 
1505 South Redwood Road 
Salt Lalce City, Utah 84104 
Attention: Michael J. Van Wagenen

(b) If to ICR and/or WLOO, to:

Illinois Central Railroad Company
Waterloo Railway Company
17641 South Ashland Ayejuie
Homewood, Illinois 60430
Attention: Senior Vice President - Soutlrern Region

o
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o

with a copy to:

Illinois Geriti;al ■Railroad -Gompany 
Wateidop Railway Gonipafly 
] 764]. Soiitli AshlMid Avenue 
Homewood, UlihoH 60430 
Atteiltion: Gouhsel-Regulatory

o

or to such otlier person dr address as a party hereto shall specify by notice in writing to the 
oilier par-ties. All such aiptices, requests, demancls. Waivers and cpniimuiications shall be 
deemed to have been received ,on the date on wliicii so hand-delivered, on the tliird business 
day following tire date on which so mailed, or on the first business day following the date on 
which sent by natipnal. overnight delivery service, except for a notice of change of address, 
winch shall be effective only upon actual receipt thereof

C
13.03. Entire Agreement. This Agreement (including documents referred to herein) 

constitutes the eiitire agreement of tlie parties hereto and supersedes hll prior agreements, ' 
understandings and representations by or between the parties, oral and written, with respect to 
the subject matter of this Agreement.

13.04. Severability. Whenever possible, each provision of this Agreement shall be 
interpreted in such mamier as to be enforceable and valid under applicable laW, but should 
any provision of tlris Agreement, for any reason, be' declared invalid or unenforceable under 
applicable law, such provision shall be ineffective only to the extent of such invalidity or

' uheiiforceability, without invalidating or rendering unenforceable the remainder of such 
provision or the remaining provisions of this Agreement, M'lrich shall remain in full force and 
effect.

13.05. Binding Effect; Assiamnent. This Agreement and all of the provisions hereof 
shall be binding upon arid inure to tlie benefit of the parties hereto and their respecti-ve 
successors and permitted assigirs. This Agreement and any of the rights, uiterests or 
pbligatipns hereunder may not be assigned, directly or indirectly, by IGR, WLOO or'Buyer, 
without fi-ie prior consent df the othei- -parties. Such consent may be withheld for any reason 
of no reason.

13.06. Ho Third-Party Berieficiaries. This Agre.eraent is not intended and shall not be 
deemed to confer upon of 'give ariy pershn except the parties hereto arid their respective 
successors and permitted assigna-'any f emedy, cl aini, liability, reimbursement, cause of action 
or other right under or by reason of this-Agreeirient;

13.07. Krrowledge.jDefiried;. For tire .pufppse of this Agreement; ;arid''except to the
exterit:e?cpreSsly pipvided ptl^fwisetieiiein,^ the "to filers’ Imowjedge" pr "tp,Buyer’s 
knowledge," pi- similar phrases, shall •meaii, as.,.’applicable, “(i) the. kho^dedge bf -Seilers' 
General GbUi^el-lJR-; a^er reenable investiiatibri and (ii) tlie-knowledge of Buyer's 
President and Chief Executive Oificer. after reasonable iiivestigation. ''
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13.08. Couhterpai-ts. This Agreemept may be executed simultaneously in 
counterparts, each of which shall be deenied an original, but nil of which together shall 
constitide one and the saine instrument. By executing-this Agreement in cophtefparts and 
sending ;su6h executed couiiteipait to the other parties via .facsimile or e-.niail, tire sending 
party intends to bc bound by the tenns, conditions and provisions .of this Agreement. The 
sending , party'shall provide the other parties with an executed original counterpart' of tliis 
Agreemenf;witiiiii two (2) business days after the facsimile or e-mail transmission.

13.09. Headings. The article and sect!on.headings contained in this Agi'eement are 
inserted for convenience only and shall not affect in any way the meaning or interpretation of 
this Agreement.

. 13.10. Incorporation of Exhibits and Schedules. The exhibits and schedules 
identified in tliis Agreement are incoiporated herein by reference and made a part hereof.

13.11. Strict Construction. The laiigiiage used in this Agreement shall be deemed the 
language chosen by tire paities hereto to express their mutual intent, and no rule of strict 
conshuction shall.be applied against any party.

13.12. Governing Law. A.11 matters relating to tire interpretation, coirshuction, 
validity aird enforcement of tlris Agiaenrent shall be governed by and construed in accordance .

. with the domestic laws of the State of Mississippi, without giving effect to any choice or 
coirflict of laws provision or rule (whether of the State of Mississippi or airy o.ther 
jurisdiction) tlrat would cause the application of laws of any jurisdiction other tlrair the State 

' of Mississippi.

13.13. Consent to .lurisdiction. ■ .

(a) The parties hereto hereby irrevocably s.ubmit to the jurisdiction of the courts of 
the State of Mississippi and tire federal courts of the United States of America located in 
Mississippi and' appropriate appellate courts therefrom, over any dispute arising out of-or 
relating tp this Agreement or any of the trairsactions contemplated hereby and each party hereto 
hereby .irrevocably agrees that all claims with respect to such dispute or proceeding may be 
heard and determined in such court. The paifies hereto hej-eby irrevocably waive, tO the fill lest 
extent .perhiitted by applicable, law, any objection that they may now or hereafter have to the 
laying of venue of aiiy dispute ailsuig out of or relating to this Agi'eement or any 'of the 
transactions coritemplated hereby brought in such court, or any defense of inconvenient forum 
for the inaintenaitce of such dispute. Each paity hei;eto agi-ees tliat a judgment-in any such 
dispute may be enforced in other jui isdictions by suit on the judgment or in any pther m^er 
provided by law. This consent to'jurisdiction is being given solely for purposes of this 
Agreehfent and is not intended to, arid shall ijOl, conler consent to jurisdiction with respect tO 
any other dispute in which a party heipto may.become mvolyed.

.(b) Ea.chparty hereto hereby consents to process being served by any otlrer party 
hereto to any,suit, action .ur proceeding of tire nature specified in Subsection 13.13(a) above 
by sending a copy thereofin the muhrier specified in Seciioh.i3.02.'
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13.14. ^Amendj^ieut. This Agreement may not be modified or amended-except b}' an 
inst-ument in writing signed by all parties hereto.

13.15. Siu-vival of ■ Govehants. Any obligation set forth dr arising under -tlris 
Agreement anduotfiiliy perfome3'bn'’the Glosiiig Cate shall survive the Closing.

13.16. Time of the Essence. The parties hereto agree and aclcnowledge that time is of 
tlie essence in the pefforniahde of their respective obligations under tlris. Agreement. 
Wlrenever any determination is fo be made or action to, be taken on a date specified in this 
Agreement, if such date ..shall fall upon a Saturday, Sunday or legal holiday, the date for .such 
determination or action shall be extended to the first busmess day inrniediately tliereafter.

13.17. Confidentiality. The terms and cdnditiohs of this Agi‘eement are confidential, 
and no party hereto shall provide copies or reveal any provisions of this Agreement, including 
any exhibits or'schedules thereto, to any non-parly (except (i) an employee, attorney or 
consultaiit entitled to know the provisions hereof in the ordinai-y course of tire business of tire 
pai'ty hereto, or (ii) potential lenders of Buyer), except to tire extent required by law or 
regUla.tion dr a valid judicial or aforriiristi-ative order, and .except as Buyer and Seller shall 
mutually agree.

o
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written.

ILLINOIS CENTRAL RAILROAD 
COMPANY

ATTEST:.

Name:.

Title:

ATTEST:

WATERLOO RAILWAY COMPANY 

By:_________________________ __

Name:.

Title:

ATTEST:

Name: Rhonda

Title: Managing,



LI

o IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the 
day and year first above written.

ILLINGIS CENTRAL RAILROAD
coi^'Am I

ATTEST:

ATTEST?

Name: fVyvCfcfrt)

Title: Prp <; Y
Olt I frAfcnaoipvx o ~

WATERLOO.RAILWAY COMPANY

o
ATTEST:

GRENADA RAILWAY, LLC 

■By:______________^.

Name:_

Title:

o
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o Exhibit B-i

FORM OF 
OUItGLAIM DEED 

(Grenada Line)

This instrument prepared by: 
Fletcher ,& Sippel LLC 
29 North Wacker Drive, Ste. 920 
Chicago, Illinois 60606-2832 
(312-252-1500)

INDEXING INSTRUCTION: 
(Add references to 
Section, Township, Range, 
County and State)

O

O

THIS INDENTURE Witnesseth that the Grantor, ILLINOIS CENTRAL RAILROAD
COMPANY, an Illinois, corporation, whose mailing address is 17641 S. Ashland Avenue, 
Homewood, Illinois, 60430, for and in cohsideratidn of the sum of .

in.hand paid ahd other valuable consideration, hereby Conveys and Quitclaims to 
the Grantee, GRENADA RAILWAY> LLC, of 1505 South Redwood Road, Salt Lake City, 
Utah 841Q4, without any covenants or warranties of title whatsoever, on an "as is, where 
is" basis, AND AA/ITHOUT RECOURSE TO Grantor, all its right> ti'tie, interest and claim, if 
any, in and to the following described lands and property situated in the Counties of 
DeSoto, Tate, Panola, Yalobusha, Tallahatchie, Grenada, Montgomery, Carroll, Holmes, 
Yazoo and Madison and State of Mississippi to wit:

See Exhibit A attached hereto and made part hereof

The conveyance described on Exhibit A, except where specifically , excluded on 
Exhibit A, includes: (i) the right-of-way and real property of the rail line described on 
Exhibit A hereto (the "Rail Line") and all bridges, culverts, trestles, .buildings, fences, 
structures and other improvements located thereon, therein or thereunder, (hereinafter 
"Real Property"), (ii) all ^fixtures and articles of personal property attached to or Ibcated on 
the Real PropertY that constitutes the Rail Line, including without limitation rail and other 
track material, ties, ballast, wires, switches, turnouts, crossovers, grade.crossihgs, fences, 
gates, machinery, pipes, conduits, electrical and mechanical signal devices, pole lines ahd 
radio and other cdmrhunication facilities located thereon .and all rail and other track 
rinatefials in any track owned by Grantor that connects with the Real Property but which is 
located on the property of a third party, (iii) all interests of-Grantor in and to the leases, 
ease)Tierits, licenses, permits, agreements and privileges .pertaining to the Rail Une 
ideritified on Exhibit B attached hereto'and made a part'^herebf (the "Gontracts"), (iv) all 
gdyemrnehtel franchises, privileges, licenses and permits.pertaining to the Rail Line, to the 
extent such 'franchi.ses, privileges, licenses and perrhits are assighable, and (v) contiguous



property not used for railroad purposes ((I) through (v) collectively referred to as the 
"Subject Property"); all of which Is situated In the Counties of DeSoto, Tate, Panola, 
Yalobusha, Tallahatchie, Grenada, Montgomery, Carroll, Holmes, Yazoo and Madison, In the 
State of Mississippi, TO HAVE AND TO HOLD all the estate, right, title, and interest 
whatsoever of Grantor in said property, whether In law or in equity, to the use and benefit 
of Grantee, and Grantee's successors and assigns, forever.

Excluded from the Subject Property are accounts receivable, prepaid expenses and 
other current assets of Grantor and all rolling stock and motive power and all inventories of 
spare parts, fuel, tools, office supplies and equipment located on, in or pertaining to the 
Subject Property and such other , real and personal property as identified on Exhibit C, 
attached hereto and made a part hereof (together, the "Excluded Assets"). The deed does 
not include conveyance of any right, title or interest of Grantor in any branch, spur, 
connecting or crossing rail line that was abandoned prior to the date of this Agreement.

THIS CONVEYANCE IS SUBJECT TO:

(1) Standard exceptions of a Title Company in its title policies issued in the State 
of Mississippi;

(2) Special taxes or assessments for improvements not yet completed, if any;

(3) Installments not due at the date hereof of any special tax or assessment for 
impro.vements completed, if any;

(4) general taxes, if any, for the tax year prior to the year in which the Deed is 
delivered and subsequent years;

(5) Building, building lines and use or occupancy restrictions/zoning and building 
laws or ordinances, and other laws, ordinances, requirements, limitations, 
restrictions, regulations and codes which are or may be imposed upon the 
property by any governmental authority having jurisdiction thereof;

(6) Roads and highways, if any;

(7) Judgment liens; however, any judgment against Grantor which may appear 
of record as a lien against tiie property shall be settled and satisfied by 
CBrantor if and when it is judicially determined to be finally valid, and Grantor 
shall Indemnify Grantee for all loss arising out of Grantor's failure to have 
such judgment lien so settled and satisfied. This provision shall survive the 
Closing and the delivery of the Deed;

(8) Covenants, conditions and restrictions of record, and recorded licenses and



o easements;

(9) The right of any owner of the mineral estate in said property, if any;

(10) Rights of any government agencies, public or quasi-publjc utilities for the 
usq, maintenance, repair, replacement and reconstruction of existing 
driveways, roads and highways, conduits, sewers, drai ns, water maihs, fiber 
optics cables and/or communication systenfis/gas lines, electric.power lines, 
wires, and other utilities and easements;. ,

(11) Acts by, through, or under Grantee;

(12) Retained Agreements identified on Exhibit D, attached hereto and made a 
part hereof.

O

ADDITIONALLY, GRANTOR IMPOSES THE FOLLOWING COVENANTS on the Subject 
Property and this Deed is conveyed subject to the following covenants on the Subject 
Property:

• The Subject Property shall be used for operation of a railroad or for industrial or 
commercial purposes only and shall not be used for residential, recreational dr any other 
purpose that is not for operation of a railroad or industrial or commercial purpose, and no 
groundwater wells shall be constructed on any part of the Subject Property for the purpose 
of obtaining water for residential uses, including human consumption. Notwithstanding the 
previous sentence. Grantee may use or convey the Subject Property for agricultural or 
recreational purposes, provided that Grantor's obligations to indemnify, protect, defend and 
hold harmless Grantee stated in the agreement at 4.10(f) for sale of the Subject Property 
shall be limited to the cost to remediate said property to industrial/commercial cleanup
levels.

1

These covenants shall run with the land and shall be binding upon Grantee, its 
grantees, successors, assigns, transferees and any other owner, occupant, lessee, 
possessor or user of the Subject Property or the holder of any portion thereof or interest 
therein.

-^G.RANTOR RESERVES fOR ITSELF, its successors and assigns, a perpetual, non
exclusive Easenient for the use and benefit of Grantor, its successors arid assigns, for the 
uses and purposes defined and described in that certain trackage Rights Agfeementdated 

..... 2009 bV and between Grantor and Grenada Railway, LLC (the
"Trackage Rights Agreement''^ p.ver, upon ahd atrdss the premises described in Exhibit A 
herein. Grantor, for itself, its licensees, successors and assigns, shailji'ave the right to 
make eyery use of the Fasernent for Grantor's purposes in accordance with the terms and 
provisions of the trackage’Riphts Agreement; Grantor shall have the right to assign the

O
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operating rights hereunder to Cariadiah Nationai Raiiway Company ("CNR") or any 
subsidiary of CNR, to operate over the Easement iii aGcdrdahce with the Trackage Rights 
Agreemerit. Grantor shall not make any use of the Easementwhich is .inconsistent with the 
uses and the purposes -for which this Easement has been reserved.

ADp.ITIONAULY, GRANTOR RESERVES FOR ITSELF, its successors and assigns, a 
perpetual nohexclusivb easement, fifteen (15) feet in yvidth, in, over, under, through and 
aloind the entire property, to construct, maintain, operate, use, replace, reidcate, reriew 
and/or renfidye, at the sole, expense of Grantdr, a fiber optic communicatiph system 
cohsi^ing of cables, lines or facilities beneath the surface of the'property, together with all 
ancillary equipment,pr fadlities'(both underground and surface), including the right to 
attach the same to existing bridges or poles on the property, and such surface rights as are 
necessary to accomplish the same. Grantor further reserves the right to assign., provided 
notice of assignment is given to the Grantee, said reserved fiber optic easement, rights and 
facilities (the "Fiber Optic Easement"), in whole or in part, bnd to lease, license or permit 
third parties to use the Fiber Optic Easement; provided, however, that the exercise of such 
rights does not unreasonably interfere with Grantee's safe and efficient use of the property,. 
or any improvements thereon. Grantor shalj not perform any work in connection with the 
construction, reconstruction, repair, operation or maintenance of such fiber optic 
cphrirTUJhica.tion system within twenty-five (25) feet of the centerline of any railroad track 
located bn the property until it shall have given Grantee at least ten (10) days'written 
notice, prior to commencing such work. The foregoing notice requirements shall not apply 
in case.of emergency, but in such event notice shall be provided as soon as possible.

Except as set forth herein, upon delivery of the Deed, Grantee will own all of 
Grantor's right, title, interest,‘and claim if any, in and to the Subject Property free and clear 
of all mortgages, jians, security interests or encumbrances of any nature whatsoever, other 
than (i) liens for .taxes, assessments and other governmental charges which are not due 
and payable or whiCh may hereafter be paid without penalty or which are being contested 
in good faith by appropriate proceedings, (ii) utility easements, licenses or permits.located 
on or crossing any portion of the Real Property thabdo not materially interfere with Buyer's 
ability to provide railroad transportation over the Rail Line, (iii) road crossing agreements 
with governmerital authorities or private parties that do not materially interfere with 
Grantee's ability to provide raijroad freight transportation over the Rail Line, (iv) leases, 
easements, and other agreements existing as of ' ' . ' that are among
the Contracts assumed by .Grantee, (v) easements, licenses, permits, or similar rights of 
others of public record that dp hot materially affect the value; use, enjoyment or OGCUpancy 
of the real dr personal propel^ so encumbered or the bpefatibn'dfthe Rail line, and that 
do not provide for the payment of rhoney. by Grantee, (vi) rights of revefter vyhiCh haye hdt 
been yiplated and will hot,be-violated so long as the affected real property .is 
railfdad .purposes, and (vii) rights res.erved td or vested in any governhiental.authority with 
respect to the Subject Property or their regulation

O



o IN WriNKS WHEREdP, ILUNQIS CENTRAL RAILROAD COMPANY, the Grantor; has 
caused these presents to be signed.Ry its • ■ . ■ ■ ' ■ ^ he being
thereunto duly authorized this__ day of, 20G9.

O

o-



o ILLINOIS CENTRAL RAILROAD COMPANY

o

By:

O

STATE OF ILLINOIS )
) SS. . , .

COUNTY OF COOK )

I, the undersigned, a Notary' Public, in and for said County and State aforesaid. Do Hereby
Certify that _^, personally known to me to be the ■ .

' ■ . . of the. ILLINOIS CENTRAL RAILROAD COMPANY, an Illinois
corporation, and personally known to me to be the same person whose name is subscribed 
to the foregoing instrument, appeared before me this day in person and. severally
acknowledged under oath that as,such ' ___________ he signed and
delivered the said instrument aspursuant to authority given 
by the Board of Directors of said corporation as his free and voluntary act and as the free 
and voluntary ad; and deed of said corporation, for the uses and purposes therein set forth.,

Given under my hand and seal thiS'__ day of. ^ 2009.

NOTARY PUBLIC
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O EXHIBIT A

o

o

DeSoto County, Mississippi

All that part of the right of vyay and properties of the Illinois Central Railroad Cornpany’s 
(former IIjiripis Central Gulf Railroad Corhpany’s). fylemphis, Tennessep to Gantpn, 
Mississippi Line, varying in width, situated thereon in.DeSotp Cdurity, Mississippi extending 
Southerly from a line/drawn perpendicular to said Railroad Compahy’s Main Track 
centeflinP at a .point located,a 'distance of 554.8 feet. Southerly from the Tennessee- 
MissiSfjpP'State Southwest Quarter of the Southeast Quartpr of $ectipn 15,
Township i South, Rarige 8 West of the Chickasaw Meridian, as measured along said 
Main Tfack.cehtefline; said ppint also being atRailroad .Mile Post L-4Gi3:0, and contifiuihg 
Southerly on, over arid across said Southwest Quarter of the Southeast Quarter of Section 
15, the East Half of Section 22, the East Half of Sectipp 27 and the East Half of the East 
Half of section 34, all in Township 1 South, Range 8 West of the Chickasaw Meridian; the 
East Hal? of the East Half of Section 3, the West Half of the Southwest Quarter of Section 
2, the West Half of the West Half of Section T1, the West Half and the Southwest Quarter 
of the Southeast Quarter of Section 14, the East Half of Section 23, the East Half of the 
East Half of Section 26, the Southwest Quarter of the Southwest Quarter of Section 25and 
the West Half of Section 36, all in Township 2 South, Range 8 West of the Chickasaw 
Meridian; the West.Half of Section 1, the Northwest Quarter, the Northeast Quarter of the 
Southwest Quarter and the Southeast Quarterof Section 12 and the Northeast Quarter of 
the Northeast Quarter of Section 13, all in Township 3 South, Range 8 West of the 
Chickasaw Meridian; the West Half and the Southeast Quarter of Section 18, the Northeast 
Quarter and the East Half of the Southeast Quarterof Section 19, the Southwest Quarter 
of the Northwest Quarter and the West Half of the Southwest Quarter of Section 20, the 
East Half of Section 30 and the East Half of Section 31, all in Township 3 South, Range 7 
West of the Chickasaw Meridian; the East Half of the East Half of Section 6, the East Half 
of the East Half of Section 7, the West Half of the West Half of Section 8, the West Half of 
Section 17 and the Northwest Quarter of Section 20, ail in Township 4 South-, Range 7 
West of the Chickasaw Meridian to the South boundary line of DeSoto County,Mississippi 
(Railroad Mile Post'L-422.64).

Tate County, Mississippi

All that part of the right of way and properties of the Illinois Central Railroad Corhpany’s 
(former Illinois Central Gulf Railroad Company’s) Memphis, Tennessee ,to Canton, 
Mississippi Line, varying In width, situated thereon in Tate County, Mississippi extending 
Sduthefly from the North boundary line of said Tate County (Railroad Mile Post L-422,64) 
in the Northwest Quarter of Section 20, Tovynship 4 South, Range 7 West of the 
Chickasaw Meridian and continuing on, over and across the West Half of the West Half of 
said Section 20, the. Norihyyest Quarter of Section 29, the East Half of the East Half pf 
Section 30 and the East Half of Sectioh 31, all in Township. 4 North, Range 7 West of the 
Chickasaw Meridian; the VVest Half of the East Half of Sectign 6, the West Half of the .East 
Half of Section 7, the East Half of Section 18>thd East Half of the Northeast (Quarter of 
Section 19, the West Half of-the West Half of Section 20, the West Half of Section 29 and
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the East Half of the West Half and the Southwest Quarter of the Southeast Quarter of 
Section 32, all in f ownship 5 South, Renge 7 West of the Chiekasavy Meridian;.the West 
Half oftheEast Half of $ectioh-5,.the;East Half of iSedtipn 8, the East Half pf the .East Half- 
of Seetiph 17^and the West Half ofthe Southwest Quarter o'f 'Sep^^^^^ i6, rtll in towhship.6 
South, Range 7 West pf the Chickasaw Meridian to the SoUth boundary line of Tate 
County, Mississippi (Railroad Mile Post;L-434.6T). .

Panola County. Mississippi

All that part of the fight of way and properties of the Illinois Central Railroad Cbmp'any’s 
(former Illinois Central Gulf Railroad Corripany’s) Memphis, tenhessee to Canton, 
Mississippi Line, varying in width, situated thereon in Panola County, Mississippi .extending 

■ Southerly from the North boundary line of said Panola County (Railroad Mile Post L- 
434.61), on, over and across the West Half of SeGtion 21, the West Half of'Section 28 and 
the East Half ofthe Northwest Quarter and the West Half of the .East Half of Section 33, all 
in Township 6 South, Range 7 West of thd Chickasaw Meridian; the East Half of Section 4, 
the East Half of the East Half of Section 9, the West Half of^the West Half pf Section 10, 
the VV.est Half of Section 15, the East Half of the West Half and the WeSf Half ofthe East 
Half of Section 22, the East Half of Sectibh 27, the. East Half of the East Hailf pf Section 34 
and the West Half of the West Half of Section 35, all in Township 7 South, Range 7 West 
of the Chickasaw Meridian; the West Half of SPction 2, the West Half of Section 11, the 
Northwest Quarter of Section 14, the East Half of Section 15, the West Half of the East 
Half of. Section 22, the East Half of Section 27 and the East Half and the West Half of 
Section 34, all in Township 8 South, Range 7 West ofthe Chickasaw Meridian; the East 
Half and the Southwest Quarter of Section 4, the Northwest Quarter of Section 9, the East 
Half and the Southwest Quarter of Section 8 , the West Half and the Southeast Quarter of 
Section 17, the Northeast Quarter of Section 20, the West Half of Section 21, the East Half 
ofthe West Half and the. West Half of the East Half of Section 28 and the West Half of 
Section 33, alHn Township 9 South, Range 7 West ofthe Chickasaw Meridian; the West 
Half of Section 4, the West Half of Section 9, the West Half of Section 16, the Northeast 
Quarter of Section 17, the Northwest Quarter and the East Half of Section 21, the West 
Half pf the East Half and.the East Half of the West Half of Section 28 and the East Half of 
the West Half of Section 33, all in township 10 South, Range 7 Westof the Chickasaw 
Meridian to the South boundary line of Panbla County, Mississippi (Railroad Mile Post L- 
463.28).

Yalobusha County, Mississippi

All that part of the right of way and ,properties of the Illinois Central Railroad Company’s 
(former Illinois Central Gulf Railroad Company’s) Mernphis, fennessee to Canton, 
Mississippi Line, varying in width, situated thereon in Yalobus.ha County, Mississippi 
extending Southerly from the North’bpuhdafy lihe.of said, Yalobusha Gounty (Railfpad Mije 
Post L-463.28), On, Over and aerpSs the West Half of Fractional Section 4, Township 1,1 
South, Rahgb 7 West of.the Chickasaw Meridian to the South line of said Fractional 
Section 4 -(Railrpad Mile Post 14.6^1'1'9); Also,
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All ;thatpart df the right of way and;propertie,s of the Illinois Central Railroad Company’s 
(forrner Illinois Central Gulf ,;Railrp3id Company’s) Memphis, Terinessee fo Gahtori, 
Mi.ssis'sippi Cihe. yaryirjg in •widfh, situated'thereon in Yalobusha' Cpuhty. Mississippi 
e>deriGjirig Southfeasterly from the West line :of said Yalobusha ■'Cduhty, Mississippi 
(^ilrpad Mile Rost L:-459:5e), .(Dn. dvdr ^hd aorbss the WestRalf :and the GqUthdi^ 
Quarter qf Section'31, Tdwhship 26 North, Rahge 4 East pfihe Choctaw’ MeridM; |he 
West,Malf of the East Raif.df Section; 6, the West thalf oftheEaCt Half ahdthe-EapHa^^^ 
the -West Ralf of Section 7, the Northwest Quarterhnd the Vyestftalf Of the East Half of 
Section .ls, theoEast Half pf Secfidn f9, the ,^t Hlajfcf the East Half of Section 30, the 
Northeast Quarter of the Northeast Quarter of Se^ion 31 and the;Vy,est E^alfaha/th^ 
Southeast Quarter of Section 32, all in Township 25 North, Range 4 East of the. QhoCtaW 
Meridian; the Northeast Quarter of Section 5, the WestHaif and the .Southeast'Quarter of ■ 
Section 4, the East Half .of Section, 9, the Southwest Quarter of the Southwest Quarter of 
section 10, the West Half and the Southeast Quarter of Section i 5, the Northwest Quarter 
and the East Half of Section 22, the East Half of Section ,27, the Southwest Quarter of 
Section 26 and the WeSt Half and the Southeast Quarter of SeCtidh 35, ail in Town.ship 24 
North, Range 4 East of the Choctavy Meridian to the South boundary line of Yalobusha 
County, Mississippi (Railroad Mile Post L-483.64).

Tallahatchie County, Mississippi

All that part of the right of way and properties of the Illinois .Central Railroad Company’s 
(former Illinois Gentraf Gulf. Railroad Company’s) Memphis, Tennessee to C_antdn, 
Mississippi Line, varying in width, situated thereon in Tallahatchie County, fy/liSsissippi 
extending Southerly frdm the North line df Fractional Section 2. Township 26 North, Range 
3 East of the Choctaw.Meridi.an (Railroad Mile Post L:464.19) and continuing on, over and 
across the East Half of the East Half of said Fractional Cectidn 2, the East Half of Section 
11, the East Half of Section 14, the Southwest Quarter df Section 13, the Northwest 
Quarter and the East Half df Section 24, the WestHaif ..of the East Half of Sectidn 25 and 
the Northeast Quarter of Section 36, all, in Township 26 . North. Range 3 East of the 
Choctaw Meridian tothe East boundary line of Tallahatchie County, Mississippi (Railroad 
Mile Post L-469.56).

Grenada County, Mississippi

All that part of the right of way and properties of the Illinois Central Railroad Company’s 
(former lllihdis Central Gulf Railro.ad Company’s) Memphis. Tennessee to Ganton. 
Mississippi-Line, varying in Width, situated fhefedf! in Grenada Cduhty; Mississippi 
extendingvSouthprly from the Ncirth line df Section 2, ToWnship 23 Ndrth. Rahge 4;East'Of 

/the Choctaw ,Mefidiah (Railroaid iHiile Post L483;64), oh, oyer and acrdsathe Noilheast 
Quarter of said Section E the Wept Half and the Southeast .Quarterpf Sectidfi'l, the/East 
Halfpf Sectioh 1,2 andthe E?st Half ofgectioh ^3,' allin fo)"nShip'23 North.-RangeA East 
of the Ghoetaw Mefidian, the SouthWeSt Quarter dESectldh IE the West,Half/dfEeCtidn 
19. tl^Ndfthwest.Quarter.and theEalt'Half of Section 20 ahdtt^.EasLHajf ofCedtioh^l. 
allih Tdvim;ship;23North.Raripe 5:EastdftHeCrtdctaw.iyiendiahitheHdrthdasfQL^ 
the Northeast Quarter of Sectidn-6, the Ndrthwesf Quartef and the East Half'df ,the
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Southwest Quarter of ■Section. 5, the East Half of the West Half of Section '8. the West-Half 
of Section 17, the West Haif of Section 20. the'No'rth’w|st Quarfer and the last Half of 
Sectiph:i29, the iNprtheast guajter .(Df-the Northeast Quarter of Section Sj arld;the WesT 
Half aindthe Sputbeast QuarterpflSectiPn 33, all in.Tpwh|hip22;;fviofth, Hahge'5€ 
the:GhbGtpwiMeridiah;thp:;East:;He|f|3f^ectip :4;the SpUthwest.Quarter of the .
l^brthwesfQuarter and|he'^|aft H'airpfSecti6n 10, the:Npirfhgast Quarter pf Section 15 
,ahd the Wept Half of Section 14, altin towpShip 21; North:,.:Ran^^^ 5 fast of the pP eta w 
Meridiantp the South bPlin'dary line of Grenada Courity, .Mississippi (Railroad Mile Post G- 
625;S1)r . ■ ' ■

LESS AND EXGEPT all that part of Lots 210, 211 and ■212- and adjbining streets and 
aileya, all in the East Ward; City of Grenada.^in Section 8, Township 22 North, Range 5 
East of the Choctaw Mefidian, Greriada County, Mississippi, described as fp'Hows; 
Beginning at the point of intersection of the SoOth line of Front Street and the East line of 
Kershaw Street in the City of Grenada. Mississippi; thence Sputherly along said East line 
578.75.feet to the South line of the North Half of said Lot 211; thence Easterly aippg the 
last said South line 138 feet, rnore or Jess, to a line parallel with and 5Q feet nornhally 
distaht Westerly from said 'Railroad CorripahV’s Main Track;.cenfer|ine, as originally.lpcated; 
thence Southerly along sa'id parallel line 42 feet, rfiPre or less,-to said Railroad Compariy’s 
property corner; thence,Southwesterly 72 feet, rn ore or less, to the pfPperty corner of the 
South line of said Lot ,211; thence Easterly aiohg the South line of said' Lot 211 a distahpe 
of 180 feet, more or less, to the Southwest eprnbr of Lot 181 . East Ward', City of Grenada; 
thence Northerly along the West Jihe of said Lot lOl a distance of 20i.5 feet to the 
Northwest corner ofsajd Lot 181;thehce Northerly on a straightline 505 feet, more or less, 
to the South line of said Front Street, at a point 50 feet norrrially distant Easterly from said 
Railroad Company’s Main Track centerline, as originally located; thence Westerly along the 
South line of said Front Street 145 feet, more or less, to the point of beginhihg;

Also,

All that part of the right of way and -property of the Illinois Central Railroad Company’s 
(fprmer Illinois Central Gulf Railroad Company’s) former Greenwood .District, varying in 
width, situated thereon in the West Half of Section 8 and the North Half of Sectipri 7, 
Township 22 North, Range 5 East of the Choctaw Meridian, in the City of Grenad.a, 
Grenada County, Mississippi, hpunded on the East by the West line of Kershaw Street 
(Railroad Mile Post 313.,04) and bounded on the West by a line drawn at right angles to 
said Greenwood District Mdin Track centerline at Railroad Mile Ppst 311,98 (Railroad 
Valuation Station 4417+40); said Railroad Mile Post 311.981ocated 360 fpet, more or less. 
Westerly from the .North-:South centerline of said Section. 7, as measured along said 
Railroad Company’^ Main-track eehtarline.

O

Montgomery County.■ Mississippi

All that part of the right of-vi/ay and properties of the Illinois Central Railroad Corripany’s 
(former Illinois Central Gulf Railroad Company’s) Memphis, Tennessee to Cahton,
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Mississippi Line, varying in width, situated thereon in Montgomery County, Mississippi 
extending Southerly from the North line of Section 23, Township 21 North, Range 5 East of 
the Choctaw Meridian (Railroad Mile Post C-625.81), on, over and across the Northwest 
Quarter and the East Half of said Section 23, the Southwest Quarter of the Southwest 
Quarter of Section 24, the West Half and the Southeast Quarter of Section 25. the 
Northeast Quarter of the Northeast Quarter of Section 26. and the East Half of Section 36, 
all in Township 21 North, Range 5 East of the Choctaw Meridian; the Southwest Quarter of 
Section 31, Township 21 North. Range 6 East of the Choctaw Meridian; the Northwest 
Quarter and the East Half of Section 6, the Southwest Quarter of the Southwest Quarter of 
Section 5, the West Half of the West Half of Section 8, the Southeast Quarter of the 
Southeast Quarter of Section 7, the Northwest Quarter of the Northwest Quarter of Section 
17, the East Half of the East Half of Section 18, the East Half of the East Half of Section 
19, the East Half of Section 30 and the East Half and the Southwest Quarter of Section 31. 
all in Township 20 North. Range 6 East of the Choctaw Meridian; the Northwest Quarter of 
the Northwest Quarter of Section 6, Township 19 North, Range 6 East of the Choctaw 
Meridian; the East Half of Section 1, the West Half of the East Half of Section 12, the West 
Half of the East Half and the Southwest Quarter of Section 13, the Northeast Quarter and 
the East Half of the West Half of Section 24, the East Half of the West Half of Section 25, 
the West Half of Section 36 and the Southeast Quarter of the Southeast Quarter of Section 
35, all in Township 19 North, Range 5 East of the Choctaw Meridian; the East Half of 
Section 2, the Northwest Quarter of the Northeast Quarter and the East Half of the West 
Half of Section 11 and the East Half of the West Half of Section 14, all in township 18 
North, Range 5 East of the Choctaw Meridian to the South boundary line of Montgomery 
County, Mississippi (Railroad Mile Post C-645.24).,

■Carroll County, Mississippi

All that part of the right of way and properties of the Illinois Central Railroad Company’s 
(former Illinois Central Gulf Railroad Company’s) Memphis, Tennessee to Canton, 
Mississippi Line, varying in width, situated thereon in Carroll County. Mississippi extending 
Southerly from the North line of Section 23, Township 18 North. Range 5 East of the 
Choctaw Meridian (Railroad Mile Post C-645.24) on, over and across the East Half of the 
West Half of said Section 23, the East Half of the West Half of Section 26 and the East 
Half of the West Half of Section 35, all in Township 18 North, Range 5 East of the Choctaw 
Meridian; the East Half of the West Half of Section 2, the East Half of the West Half and 
the Southeast Quarter of Section 11, the East Half of the West Half and the West Half of 
the East Half of Section 14, the East Half of Section 23, the Northeast Quarter of the 
Northeast Quarter of Section 26, the West Half of the West Half of Section 25, the 
Northwest Quarter of Section 36 and the East Half of the East Half of Section 35, all in 
Township 17 North, Range 5 East of the Choctaw Meridian; the East Half of Section 1, the 
Northeast Quarter and the West Half of Section 12, the West Half of Section 13, the East 
Half of the East Half of Section 14, the East Half and the Southwest Quarter of Section 23 
and the Northwest Quarter of Section 26, all in Township 16 North, Range 5 East of the 
Choctaw Meridian to the South boundary line of Carroll County, Mississippi (Railroad Mile 
Post C-659.40).
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Holmes County, Mississippi

All that part of the ripht of vyay and properties, pf the Illinois Central .Railroad Cornpany’s 
(former ^Illinois Central Gulf,.Railroad Corripany’s) Memphis, Tennessee to Canton, 
Mississippi Line, varying in width, situated thereon in Holipes.County. Mississippi extending 
Southerly'from thejNorth bpundary-line of said Hdlnies Opunty. (Railroad Mile Post Cr 
659;4Cil) 7n the WdijhW^ (Smarter of Section 2Q. TowhkHip'^S North, Range I EaSt and 
continuing on, oyer^fid acrP.ss'the Northwest Quarter and the SoutHw.est.Quarter of said 
.Section 26' the /SpLith'dWst Quarter of SectiGn ,27 and the EastRalf and the SouthvyeSt 
Quarter of Section 34ha|i in Township 16 North, Range 5 Edst'pf the Choctaw Mefididri; 
the Ndd.hwdstGuarter ofSecjion.S, the East Half phSectign 4, :tK6, ,Ndrt'h'east Quarter arid 
the West-Half of Section 9, the Northwest Quarter of Section 16, the.East Half of Section 
17, the Northeast Quarter arid the West Half of Section 20, the Northwest Quarter of 
Section 29, the East Half of Section 30 and the Northeast Quarter and the West Half of 
Section 31, all ip township 15 North, Range 5 East Pf the Choctaw Meridian; the 
Northwest Quarter of Section 6, Township 14 North, Range 5 E'dst of the Choctaw 
Meridian; the East Half of Section 36, Township 15 North, Range 4 East of the Choctaw 
Meridian; Fractional Section 1, the Northwest Quarter of the Northeast Quarter and the 
West Half of Sectipn 12, the Southeast Qua.rter of the Sputheast Quarter .Of Section 11. the 
East Half and the Southwest Quarter of Section14, the West Half of Section 23, the East 
Half and the Southwest Quarter of Section 22> the West Half of Section 27. the Northwest 
Qudrtor of the Northwest Quarter o'f Section 34 and the Ea.st Half of Sectipn 33, all.-;in 
.Township 14-North, Range 4 East of the Choctaw Meridian; the East Half and the 
SouthwpsttQuarter of Section 4, the West Half of Section 9, the Northwest Quarter Of the 
Northwest Quarter of Section 16. the East Half and the Southwest Quarter of Section 17, 
the West Half of Sectipn 20, the Southeast Quarter of Section 19, the Northeast Quarter 
and the West Half of Section 30 and the Northwest Quarter of Section 31, all in Township 
13 North, Range. 4 East of the Choctaw Meridian; the East Half and the Southeast Quarter 
of the Southwest Quarter of Section 36, Township 13 North, Range 3 East of the Choctaw 
Meridian; the Northeast Quarter and the West Half of Section 1, the Southeast Quarter of 
the Southeast Quarter of Section 2,vthe East Half and the Southwest Quarter of Section 
11, the Northwest Quarter of Section 14 and the East Half of Section T5, all in Township 12 
North, Range 3 Ehst of the Choctaw Meridian to the South boundary line of Holnnes 
County, Mississippi (Railroad Mile Post GE85.56).

Yazoo County, Mississippi

All that part of the rig^ and properties of the lllinpis Central Railroad Company’s
(fprmex ."ijlinpis Central 'Gulf .RailrOad Company’s)' Memphis, fen.ne's.s.ee to Canton. 
Mississippi Line,-varying in width, situated therepn in YazopCounty, Mississippi extending 
Southerly frphn the Worth bpundary,line of said Yazoo County fRaiIrbad Mile ;PoSTC- 
685,56)'in the Southeast Qua'rter of Section 16, Township 12 North, Range 3 East and 
continuing on. over and across said Southeast Quarter :of Sectipn 15, the Northeast 
Quarter and the West Half of Section 22, the Southeast Quarter of Sectipn 21, the 
NPrtheasfQuarter.and the West Half of Section'28, the Sodtheast Quarter of Section 29, 
the NprtheasfQuarter and the West Half of Section'32 and the Southeast Quarter of the
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Southeast Quarter of Section 31, all in Township 12 North, Range 3 East.of the Choctaw 
Meridian; the Northwest Quarter of the Northwest Quarter of Section 5, the East Half and 
the Southwest Quarter 'of Section 6 and the Northwest Quarter of Section 7, all in 
Township 11 North, Range 3 East of the Choctaw Meridian; the East Half of Section 12, 
the East :Half of Sectioh 13, the East Half Of the East'Half of Section 24, the East Half of 
the East Half pf Sectipp ^5 and the Northeast Quarter p all in Tpwnship 11
North, ;Range .2 East ofthe Choctaw Mpridian; and the 'Northwest'Quarter Of Section 31, 
Township 11 North, Range 3 East of the ChoctawiMeridian to the East boundary line of 
said Yazoo-Cdijhty,,Mississippi; said East boundary |ine alsoibeing the centerline of the 
Black River (Railroad Mile Post C-695.42).

Madison County, Mississippi

Ail that part of the right of way and properties of the Illinois Central Railroad Company’s 
(former Illinois Central Gulf Railroad Company's) Mernphis, Tennessee to Canton, 
Mississippi Line, varying in width, situated thereon in Madison County, Mississippi 
extending Southerly frorn the West boundary line of said Madison County; said West 
boundary line also being the centerline of the Black River (Railroad Mile Post C-695.42) In 
the Northwest Quarter of Section 31, Township 11 North, Range 3 East and continuing On, 
over and across the West Half of said Section 31, Township ITNorth, Range 3 East of the 
Choctav/ Meridian; the West Half of Section 6, the West-Half of Section 7, the West Half 
and the Southwest Quarter of the Southeast Quarter of Section 18, the Northeast Quarter 
of he Northwest Quarter and the East Half of Section 19, the East Half of Section 30 and 
the East Half of Section 31, all in Township 10 North, Range 3 East of the Choctaw 
Meridian; the Northwest Quarter of the Northeast Quarter and the East Half of the West 
Half of Section 6 and the Northwest Quarter and the Northy/est Quarter of the Southwest 
Quarter of Section 7, all in Township 9 North, Range 3 East of the Choctaw Meridian to a 
line drawn perpendicular to said Railroad Company’s Main Track centerline at a point 
located a distance of 301.8 feet Southerly from the North line of said Northwest Quarter of 
the Southwest Quarter of Section 7, as measured along said Main Track centerline; said 
point also being at Railroad Mile Post C-703.8.
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o Exhibit B.2

FORM OF 
OUlfCLAiM DEED 

( Water Va I ley Bra hch)

This instrument prepared by: 
Fletcher & Sippel LLC 
29 North VVacker Drive/ Ste. 920 
Ghicagb, .Iliihdis 60606-2832 

(312-252-1500)

INDEXING INSTRUCTION:
(Add references to 
Section, Township, Range, 
Cpuhty and State) ■

0‘

O

THIS INDENTURE Witpesseth that the Grantor, WATERLOO RAILWAY 
COMPANY, a Delaware corporation, whose mailing address is 17641 S. Ashland Avehue, 
Homewood, iilinois, 60430, for and in consideration of the sum of

in hand paid and other valuable consideration, hereby Conveys and Quitclaims to 
the Grantee, GRENADA'^RAILWAY, LLC,'of 1505 Redwood Road, Salt Lake City, Utah 
84104, without any coyendhts or vyarfanties of title whatsdever, on an "as is, where is" 
basis, AND without RECOURSE TO Grantor, all its right, title,'intefest and claim, if any, in 

and to the following described lands and property situated In the Counties of Grenada and 
Yalobusha and State of Mississippi to wit:

See Exhibit A attached hereto and made part hereof

The conveyance described on Exhibit A includes: (i) the hghfof-way and i:eal 
property of the rail line described oh Exhibit A hereto (the "Fiaii Line") and all br'idges, 
culverts, trestles, buildings, fences, structures and other improvements located thereon, 
therein or thereunder, (hereinafter"Real Property"), (ii) all fixtures and articles of personal 
property attached to or located On the Real Property that con^itutes the Rail Line, including 
without limitation rail and other track material, ties, ballasf wires; switches, turnout?, 
cr;ossovers, grade crossings, fences, gates, machinery., pipes, conduits, electrical 'and^ 
mechanical signal devices, pole lines and, radio and other' cOmtouhipation facilities located 
thereon and all fail and other 'trackmaterials in.any track owned byGTaiitdr that connects 
v^ith the ReaLProperty but which is located on' the property of a third plrty/O^ interest 
0^ Grahtot.lri ahd’tothe 'leases, easements, licenses, pernriits, agreefrights/dnd pr;ivileg|s 
pertainihg to, the Rail Line i.dentified pn Exhibit B attached hefetb.'arid triade a.part herebf 
(the "Contracts"), .'(iv) all gbyernmehtai franchises, privileges, libenses and perrfilfe 
pertaining to the Rai! Line, to the e)d;ent such,franGhises, privileges, licenies apd^rmits 
are as^gnab!e,'ahd.(v) contiguous ,prpperty opt used for railfpad/pufppses ((i) through;(v) 
cpIleCtiyely referred to as the "Subject Property'gVall of which is situated in.the Gouhd 
Grenada and Yalpbusha,- in.the Stete of Mississippi, TO HAVE ANf? tO .HOLD allthe estate, 
right, title, and Interest whatsoever,ofGrantof in said property, whether inlaw or ih equity, 
to the use and benefit of Grantee, and Grantee's successbrs and'assigns, fprever.
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Excluded from the Subject Property are accounts receivable, prepaid .expenses and 
other current assets of Grantor and all rolling stock and mbtiye' power and all inventories of 
spare parts, ?uel, tools, office supplies and equipment ■located on, i n or pertaihing td the 
Subject Property and such other real and personal property as identified on Exhibit G, 
attached hefeto and made a part hereof {together, the "Excluded Assets").; The deed does 
not incidde -conyeyariGe of ahy right, title of interest of Grantor iii any brahdh, .ifer, 
connecting or crossing rail line ;that was abandoned prior to the date of -this-Agreefneht.

THIS CONVEYANCE IS SUBJECT TO:

(1) . Standard exceptions of a Title Company in its title policies issued in the State
of Mississippi;

(2) Special taxes or assessments for improvements-not yet completed, if any;

(3) Installments not due at the date hereof of any special tax or assessmerit for 
improvements completed, if any;

(4) general taxes, if any, for the tax year prior to the year in which the Deed is 
delivered and subsequent years;

' (5) Building, building iines.arid use or occupancy restrictions, zoning and building 
laws or ordinances, and other laws, ordinances, requirements, limitations, 
restrictions, regulations and codes which are or may be imposed upon the 
property by any goverrimental authority having jurisdiction thereof;

(6) Roads and,high\Yays, .if any;

(7) Judgment liens; however, any judgment against Grantor which may appear 
of record as a lien against the property shall be settled and satisfied by 
Grantor if and when it is judicially determined to be finally valid, and Grantor 
shall, indemnify Grantee for all loss arising out of Grantor's failure to have 
such judgment lien so settled and satisfied. This provision shall survive the 
Closing and the delivery of the Deed;

(8) Covenants, conditions and restrictions of record, and recorded .licenses and 
easements;

.(9) The right of any owner of the mineral estate in said property, if any;

(10) Rights Of any goyernrnent agencies, public or quasi-public utilities for the. 
.use, maihtehance, repair, replacement and reconstruction of ■existing 
dri)i'ew'ays, rbads and highways, conduits, sevi/ers, drains, water mains, fiber 
Of)tics cables and/or Gornrhunication systems, gas lines, electric.power.lines, 
wires, and oth'ef utilities'-and easerrients; ' .
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o

(11) Acts by, through, or under Grantee;

(12) Retained Agreements identified on Exhibit D, attached -hereto and made a 
part hereof.

additionally, grantor in poses fhlETOLLOWIlfG COVENANTS on the Subject 
Property and this Deed is conveyed subject to the .folipwihg covenants on the Subject 
Property:

The Subject Property.shall be used for operation of a railroad of for industrial or 
commercial purposes only and shall not be used,forresidential, recreatiphal or any other 
purpose that is not for operation"6f,a railroad or industrial.dr commercial purpose, and no 
groundwater wells .shall be constructed on any part of the Subject Property for the purpose 
of obtaining water for residential uses, including human corisumptioh. Notwithstanding the 
previous sentence. Grantee may use or convey the Subject Property for agricultural or 
recreational purposes, provided that Grantor's qbtlgatiphs.tp indemnify-, prptei^, defend and 
hold harmless Grantee stated in the agreement at-4.10(f) for sale of the Subject Property 
shall be lirhited to the cost to remediate said property to industrial/cOmmercial cleanup 
levels.

These'covenants shall run with the land and shall be binding upon Grantee,, its 
grantees, successors, assigns, transferees and any other owner,, occupant, lessee, 
possessor or user of the Subject Property or the holder of any portion thereof or interest 
therein.

Except as set forth herein, upon delivery of the Deed, Grantee will own all of 
Grantor's right, title, interest, and claim if any, in and to the Subject Property free and clear 
of all mortgages, liens, security interests or encumbrances of any nature whatsoever, other 
than (i) liens for taxes, assessments and other governmental charges which are not due 
and payable or which may hereafter be paid without penalty or which are being Contested 
in good faith .by appropriate proceedings, (ii) utility easeitients, licenses or permits located 
on or Grossing any portion of the Real Property that do notVnaterially interfere with Buyer's 
ability-to provide railroad transportation over the Rail Line, (iii) road crossing agreements 
with -governmental authorities or private parties that do not materially interfere with 
Grantee's abilib/ to provide railroad freight transportation over the Rail Line> (iv) leases, 
eps.emehts, and pther agreefnehts exi.stirig as of . . . that are among
the Go'ntracts assumed by Graritee, (v) easementej'licenses permits, or SimiiarTight|bf 
others pf-pMbliQ record that dobpt materially affectthe';yalue,:i^e, pnjpyimeht d^^ 
of the reai. br perspnal property so encumbefed or the ppefatjoh pf th.e'Rail'Une-,‘.and that 
dp hot provide for^e ;paynjent of |T)onef by Grahtee,^ (vi) rights of reverter .which.-Haye riot 
been, yipiated end will-hot be yiplated spTpng a5 bhe;af@;ed real prof^rty is ,used:fpr 
failrbad)purpPses, .arid ;(vii) rights reserved to bryested-in any gq'vefnrnehtal authPfity with 
respect to the Sut^ect Property or their fegdiatiph . ■



o

IN WITNESS-WHEREOF, WATERLOO ^ILWAY COMPANY, the Grantor, has .caused 
these presents to be sighed by its ^ . ■ he being thereunto
duly authorized-this__ day of . 2009.

D



o WATERLOO RAILWAY COM RAN Y

By:

O

STATE OF ILLINOIS )
) SS.

COUNPi'OF COOK )

I, the undersigned, a Notary Public, in and for said County and State aforesaid. Do Hereby 
Certify that_, personally known to me to be the '

of the WATERLOO RAILWAY COMPANY, an Illinois corporation, and 
personally known to me to be the^same person whose name is subscribed to the foregoing 
instrument, appeared before me this day in person and severally acknowledged under oath
that as such_______ ________. ■ he signed and delivered the said instrument as

_______________ , pursuant to authority given by the Board of Directors of
said corporation as his free and voluntary act and as the free and voluntary act and deed of 
said corporation, for the uses and purposes therein set forth.

Given under my hand and seal this__ day of. ., 2009.

O

NOTARY PUBLIC



EXHIBIT A

Grenada County, Mississippi

All of the right of way and properties of the Waterloo Railway Company’s (former Illinois 
Central Gulf Railroad Company’s) Water Valley Junction to Coffeeville, Mississippi Branch 
Line, varying in width, situated thereon in Grenada County, Mississippi, extending 
Northeasterly, from the East line of the original 100 foot wide right of way of Illinois Central 
Railroad Company’s Memphis to Grenada Branch Line (Grenada Subdivision) in the 
Northwest Quarter of the Southwest Quarter (NW%SW14) of Section 18, Township 23 
North, Range 5 East of the Choctaw Meridian, and continuing on, over and across the 
Northwest Quarter of the Southwest Quarter (NW%SW!4), the Northwest Quarter (NWVi), 
and the Northwest Quarter of the Northeast (NWViNEVi) Quarter of said Section 18; the 
Southeast Quarter (SE%) of Section 7; the Northwest Quarter of the Southwest Quarter 
(NWViSW>4), the Northwest Quarter (NW%), and the West Half of the Northeast Quarter 
(WViNE%) of Section 8, the Southeast Quarter (SE%) of Section 5; and the North Half of 
the South Half {WASVz) and the South Half of the North Half (S’/^NVz) of Section 4, all in the 
Township 23 North, Range 5 East of the Choctaw Meridian, to the East line of the 
Southeast Quarter of the Northeast Quarter (SE%NEVi) of said Section 4.

Yalobusha County, Mississippi

All of the right of way and properties of the Waterloo Railway Company’s (former Illinois 
Central Gulf Railroad Company’s) Water Valley Junction to Coffeeville, Mississippi Branch 
Line, varying in width, situated thereon in Yalobusha County, Mississippi, extending 
Northeasterly from the West line of the Southwest Quarter of the Northwest Quarter 
(SW%NW!4) of Section 3, Township 23 North, Range 5 East of the Choctaw Meridian, and 
continuing on, over and across the North Half (N!4) of said Section 3 and the North Half of 
the Northwest Quarter (N 'AHWA) of Section 2 to a point on the North line of the Northwest 
Quarter (NW%) of said Section 2, all in Township 23 North, Range 5 East of the Choctaw 
Meridian; thence continuing Northeasterly on, over and across the South Half of the 
Southwest Quarter (Sl^SWVi), the Southeast Quarter (SE%), and the East Half of the 
Northeast Quarter {EVzHEVt) of Section 35; the West Half of the Northwest Quarter 
(W’/iNWVi) of Section36; the Southwest Quarter (SW%), the Southeast Quarter of the 
Northwest Quarter (SE%NW%), and the Northeast Quarter (NE!4) of Section 25; and the 
Southeast Quarter {SEYa) of Section 24 to a point on the East line of the Southeast Quarter 
(SE%) of said Section 24, all in Township 24 North, Range 5 East of the Choctaw Meridian; 
thence continuing Northeasterly on, over and across the Northwest Quarter of the 
Southwest Quarter (NW%SWV!t) and the Northwest Quarter (NW14) of Section 19; the East 
Half of the Southwest Quarter (EV^SWVi), the West Half of the Southeast Quarter 
(W/4SE%), and the Northeast Quarter (NE%) of Section 18; the Northwest Quarter (NWVi) 
of. Section 17; the Southwest Quarter (SWVi), the Northwest Quarter of the Southwest 
Quarter (NWViSWVi), and the Northeast Quarter (NE%) of Section 8; the Northwest 
Quarter (NW%) of Section 9; and the South Half of the Southwest Quarter (S!4SW%) of 
Section 4, all in Township 24 North, Range 6 East of the Choctaw Meridian, to a line 
perpendicular to the Main Track centerline, as now located and constructed in the
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Southeast Quarter of the Southwest Quarter (S&%SWy4) of said Section4, at-a .point 1.170 
feet Southwesterly from the centerline of bli\^er’:Stfeet in CofffeVille, Yalobusha .County, 
Mississippi, said perpendicular lirie also being tHe’South line of a parcel of lanci conveyed 
by illiriois Central Gulf Railroad Company to Chappell Sides, Jr. by deed dated November 
30, 1984.

O

o EXHIBIT A - Page 2 of 2



o Exhibit C

FORM OF 
BILL OF SALE

o

KNOW . ALL PERSONS BY THESE PRESENTS, that 

:Company, a rcorporation, with offices at 17641

,o

South Aslrland Avenue, Homewood, Illinois 60430, hereinafter referred to as "Seller," for 

and in consideration of the siun of arid otlrer good and valuable

consideration, to it in hand paid, does hereby GRANT, SELL and TRANSFER unto Grenada 

Railway, LLC, a Nevada limited liability company, with a mailing address of 15G5 South 

Redwood Road, Salt Lake City, Utah 84104, hereinafter referred to as "Buyer," all its right,

. title and interest in and to (i) all the personal property (as defined under the laws of the State 

of Mississippi) located on tire Real Property to be sold by/ Seller to Buyer, as more 

paiticularly described in the Deeds of even date herewith conveying said Real Prdpeity to 

Buyer, including but not limited to all rail, other track materials and all other Personal 

Property, but no Excluded Assets (as tliose terms are defined , in the Asset Purchase 

Agreement between Seller and Buyer, dated as of May 4, 2009 ("Purchase. Agreement")) 

located on the Real Property on the date hereof and (ii) all rail and other track materials in 

any track owned by Seller that connects witli the Real PiojDerty but which is located on tire 

property of a third party; subject however ujron and to the coveirknts, cdnditioiis and 

restrictions hereinafter contained, to wlrich Buyer, for itself, its successors and assigns, agrees 

to be bound as part of the consideration hereof

FIRST: Except as expressly provided otherwise in the Purchase Agreement, 

that the said Personal Property is conveyed by Seller and accepled by Buyer as is and where



_J

o

o

is, and without any wai-ranties or representations of any nature or kmd expressed or implied 

by Seller.

SECOND: Except as expressly provided otherwise in the Purchase

Agreement, as of the date of this Bill of Sale, Buyei- or its designee will assume all liability 

for future maintenance, repair or removal of said Personal Properly.

The words "Seller" and "Buyer," as used herein, shall be deemed to include at 

all times and in all cases tlieir respective successors or permitted assigns.

day of _

IN WITNESS WHEREOF, Seller has executed this Bill of Sale on this 

, 2009.

WITNESS; COMPANY

BY:

. o
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Exhibit D

FQim OF
PROMISSORY NOTE

o

o



o Exhibit D

NOTE

Chicago, Illinois 
2009

o

For Value Received, the undersigned, GRENADA RAILWAY, LLC, a Nevada Irnhted 
liability company (the “Rorrou'cr”), hereby promises to pay to the order of ILLINOIS CENTRAL 
RAILROAD COMPANY, an Illinois corporation (the “Lendar'") the aggregate principal sum equal 
to _ _

I, or such portion thereof as is now or hereafter disbursed and remains impaid, at 
the place and in the maimer hereinafter provided, without interest thereon.

The entire outstandmg balance of principal shall be due and payable in full on October 31, 
2012 (the “Matiu'itv Date”!. No interest shall accrue on this Note prior to the Maturity Date.

If at airy time prior to the repayment in full of this Note prior to the Maturity Date 
Borrower shall abandon any portion of tire Rail Lines (as defined in tlrat certain Asset Purchase 
Agreement by and airrong Borrower, Lender aird Waterloo Railway Conrpairy dated as of even date 
herewith), Borrower shall witlrin fifteen (15) days after tire effective date of autirority from the 
Surface Transportation Board or an exemption therefi'om to abandon such portion, shall pay to 
Lender or Lender’s designee an airrount equal to a pro rata jmition of tire outstanding principal 
balance of this Note. Such amouirt due and owing under this Note shall be determined by 
multiplying the nuirrber of abandoned nriles of the Rail Lines by

I.,per mile. Sinrilarly, if at any time 
prior to tire repayment in full of this Note prior to the Maturity Date, Borrower shall sell, lease or 
contract witlr a third party to operate ah or any portion of the Rail Lines, Borrower shall make the 
pro rata advance payment (at a rate of '

per mile) to Lender or Lender’s desigiree for the portion of the 
Rail Lines to be som on tire date of the closing of such sale or the effective date of the lease or 
contract to ojDerate, as the case may be.

Payments of principal shall be made at the place which the Lender fi’om tiine to time shall 
direct in writing. The Borrower promises to pay to the Lender interest on any overdue principal 
hereof after the Maturity Date or after abandonment of a portion of the Rail Lines at the rate per 
amium equal to five percent (5%) (the “Dejaull Rale”) for the period from such diie date until paid. 
In the event the Default Rate shall exceed the maximum interest rate permitted by applicable law to 
be charged under tliis Note, the Default Rate shall be reduced to such maximum legal rate.

At tire option of tire Borrower, all or any portion of the unpaid principal and accrued interest 
on tlris Note may be prepaid witlrout premium or penalty.

o



o None of tlie rights and remedies of tlie Lender £u‘e waived oi' affected by failure or delay to 
exercise the:m. All remedies confeiTcd on a holder of this ^Note by this Note or any other ihstrument 
or agi-eement shall be cumulative and none is exclusive.. Such remedies may be exercised 
concurfentl'y or consecutively at the Lender’s oj3tion. The Borrower agrees to reimburse the Lender 
for any arid all re;asohable costs ari^ expenses (including attorneys’ fees) suffered or incurred by the 
Lender in collecting tliis Note, This Note shall be binding u]Don the heirs, successors, assi^is and 
personal representatives of the parties hereundei'.

This Note shall be construed in accordance with, and governed by, the internal laws of the 
State of MississiiDpi, without regard to principles of cohflicts of laws.

GRENADA RAILWAY, LLG

By: _
Name:
Its:

o

o



Exhibit E

FORM OF
RECORDABLE FIRST MORTGAGE AND SEGURlTy AGREEr^lENT

o

o



L ■■

o Exhibit E

o

This instrument was prepared 
bv and after recording. 
returii to:
Cynthia A. Bergmann, Esq. 
FREEBOR'N & PETERS LLP 
311 South Wacker Drive 
■Suite 3000
Chicago, Illinois 60606 
(312)360-6652

Tax Parcel 'Niimber:

MORTGAGE AND SECURITY AGREEMENT. FIXTURE FILING 
AND ASSIGNMENT OF RENTS AND LEASES

THIS MORTGAGE (as modified fiom time to tune, the “Mortgage”), dated as of 
_______ , 2009, has been executed by Grenada Railway, LLC, a Nevada limited- liability

company (“Mortgagor”), with an office at 1505 South Redwood Road, Salt Lake City, Utah 84104, 
in favor of Ifiinois Central Railroad Company, an Illinois corporation, as mortgagee (togetlrer witlr 
any successor, assign or subsequent holder, '.'Mortgagee"), with an office at 17641 South Ashland 
Avenue, Homewood, Illinois 60430, Attention: Senior Vice President - Southern Region.

WITNESSETH:

WHEREAS, this Mortgage is made and delivered by Mortgagor, as security for apromissory 
note (the “Note”) fi-Om Moitgagor to Mortgagee in the original principal amount of i

I. Mortgagor’s obligations under
the Note and tlrat certain Asset Purchase Agi'eement by aird among Mortgagee, Mortgagor and 
Waterloo Railway Cpmj5any dated as Of even date herewith (the “Asset Pui'chase Agreement”) are 
hereby referred to as the “dbligations,” Various capitalized terms used in the Mortgage have the 
meanings set forth in the Asset Purchase Agieemeht.

o



o

o

o

NOW, THEREFORE, in order to secure the,.Obligations described in the Recitals above, 
including the performance oftlie covehaiits herein cdhtained, and alsdto secure the payment of any 
aiid ail other ind.ebtedness, dirqct oj; contiiigent, •that may upw or hereafter become owing by 
Mortgagor as a dirfeot nr indirect result of the ■Obligatipns, Mortgagor does, in consideration of

arid Qtlier good and valuable cprisideratibh, in ftand paid by Mortgagor, 
CONVEY, wARRANT; GRASiT, BARGAiN, and $ELL to.’l^ortgagee, in tiiast, vyith power Of sale, 
the right-of-way of the Rail Line and all bridges, culverts, buildings, structures and otlier 
improvements located tlrefeph, therein or thereunder, as nipre pai-ticularly.,described in,- situated, 
iyiiig and beirig in die Counties of DeSotp, fate, Panola, Yalobusha, Taliahatchie, Gi-enada, 
Montgoihery, Carroll, Holmes, Yazoo and Madison, State ofMississippi, as described oh Exhibit A 
aimexed hereto and made ;a part hereof (die "Real Estate"), together widi all improvehleiits dierpon 
situated aird which may hereafter be erected or placed dierebn, and all and singular the tenements, 
hereditaments, and appurtenances, water fights, if airy, and easements diereunto belonging arid the 
rents, iSSues ahd profits thereof \vhich ai'e hereby expressly cpirveyed and assigned to the Lender as 
additional secufity and as an equal and priinary fund with the property herein conveyed for die 
performance of the Obligations aiid the repayment of all sums secured by this Mortgage.

It is mutually covenanted and agreed, by and between the parties hereto tliat, in addition to all 
other diings which at law or by convention are regai-ded as fixtures, and specifically but hpt by way 
ofliniitation, all fixtures and articles of personal property attached tp or located on the Real Property 
that constitutes the Rail Line, including widiout limitation rail,and other track nia;terial, ties, ballast, 
wires, switches, turnouts, crossovers, grade crossings, fences, gates, machinery, pipes, conduits, 
electi’ical and mech^iical signal devices, pole lines, radio and other communication Ihcilities, and 
side ti'acks and yard tracks, located thereon and all rail and other track materials in any track owned 
by Seller that coimects with the Real Property but which is located on the irroperty of a tliird party 
now or hereafter acquired by Mortgagor and installed or located upon tlie Real Estate (the “Personal 
Property”), whether attached or detached, aird such other goods and chattels as may ever be furnished 
by a landlord m letting and, operating an unfuniished building, similar to any buildmg;now or 
hereafter standing on said Real Estate, whether or not the same are-or shall be attached to said 
building by nails,' screws, bolts, pipe connections, masonry, or in any other manner whatsoever, 
whibh arc now or hereafter to be used upon said described Real Estate shall be conclusively deenied 
to be "fixtures" and ah accession to the freehold and a part pf the realty, whethej- affixed or aimexed 
or not, and conveyed by this Mortgage; and all tire estate, right, title pr intefest of the said Mortgagor 
in said Real Estate, property, impi oveinents, apparatus, and fixtures, are hereby expressly conveyed, 
assigned aitd pledged to Mortgagee hereby (the Real Estate aiid all Personal Property deserved in 
tills para<baph and the precediug paragraph are hereinafter collectively referred to as the "Prehiises").

TO HAVE AND TO HOLD the above described Premises witli the appurtenances and fixtm-es 
thereto 'appertainihg or belongiiig unto tlie Mortgagee, its successors and assigns, forever, for the 
purposes herein set forth and to secure tlie" Obliga!tibns hereinbefore described, aiid interest tliefe.pn.

The Mortgagor hereby expressly covenants and agrees wdth the Mortgagee,- its successors and 
assigns, as follovi^s:
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1. Ability to Mo]taa»:e the Premises. That MOitgagor holds title' to the above described 
Premises pursiiant to'a'Quitclaijii D|ed from theMortgagee, a-cpjj'y.bF^lich is.attache
B, subject 'to, stated limitatidhs and has Eill fight and power to cbnvey aiici mortgage die sahie, 
subject tq.aiiy 'titie jiiriitations, arid covenants arid agrees to execute and deliver or cause to be 
executed aiid'deliyered sairie.' ,

2. Goveha'nts of'Mbrtgaaor. The Mortgagor, its SLiccess'ors and assigns, agiee as follows: 
(i) to pay all indebtedness hereby sbcured as tlie same from time to tinie becdriies due and agrees tliat 
if remittance be made in payijierit of principal oi- interest or.otherwise eitlier, by clieck or draft, it shall 
be subject to the condition that such check or drsift rijay be haiidled for cbliectiori in accordance With 
tlie practice of.tlie cbilectiiig bank or banks, aiid that any receipt issued therefor shall be void unless 
tlie ainount due-is actually received by jjie Mortgagee; (ii) to keep tlie Pfeniises iii good repair arid 
conmiit no waste oh said Premises arid to do iiotiiing and to penifit ribthing to be done that may 
impair tlie value of the'Preiiiis'es or tlie security iiiteiided to be effected by this Mortgage; (iii) to pay 
promptly, when due, .all taxes and assessments, levied or-assessed upon the Premises, and,-in iiq 
event to permit-said -Premises, or aiiy part thereof, tb be sold or forfeited for hbiipaynient of siicli 
taxes or assessiiieiits; (iv) not -to permit the lien of any mechanics or inateriaimeh or any prior br 
coordinate lien bf aiiy Iciiid to attach to of to reniaui against,the said Premises; (v) tp comply strictly 
with all of tlie laws, ordinances, and rulings of any municipal or other govWagnental depiartmWtt 
relating to said Premises. In the event-the Mortga:gor shall fail to keep and perform any of the 
foregoing covenants and agreements, then the Mortgagee may, at its option, (i);pay aiiy delinquent 
taxes or assessments or redeem such Premises fioiii aiiy tax sale or forfeiture or purchase any tax title 
obtained of tliatshall be obtained thereon; (ii) pay or compromise any aiid all suits of claims for liens

- by mechanics or materialmen or any other suits or claims that may be made against said Premises; 
(iii) make repairs upon said Premises; or (iv) pay insurance premiums on policies covering said 
Premises; and the said Mortgagor further covenants and agrees to repay forthwith, without demand, 
all moneys, paid for any such puqiose and any other moneys advaiiced by the Mortgagee to protect 
the lien of this Mortgage, with'interest thereon frpm the date of the paynierit at the’rate of five 
percent (5%) per annum, and all such moneys shall, if not othei-wise repaid, become so much 
additional indebtedness secured by this Mortgage and be included ui any decree foreclbsmg this 
Mortgage and be paid out of the rents, issues and. profits of the Premises hereinbefore describedi of 
out of tlie proceeds of sale of said Premises; and it shall not be obligatory, upoiirthe Mortgagee to 
inquire into the validity of (i) any such tax deed, taxes'or assessments or of sale of of forfeitures 
therefor, or (ii) clairris of liens of mecliahics or materialmen or other liens or biaims affecting said 
Premises before advancingpibney iii tliat bbhaif, as hefeiii autliofized, but notliihg hereiii contained 
shall be cqnstfued as requiring-.the Mortgagee to advance .or expend any nibiieysTor aiiy puipbse 
aforesaid nbr 'shall any such payments or .adv'icuicements be coristrtied so as to in aiiy way limit br 
impair the right of the Mortgagee to avail itself bf such default-by takiiig such action at laW or,in 
equity as it may deem necessary or advisable to enfpr'ce the security hereby given it.

3. Hazard Insurance. The M.ortgrigoffufther agrees to keep all buildings, imppvements 
and fixfuresVlcohstihitm of the PreiiiiSbs, luitil the indebtedhess Seciired hefeby .is 'fuily repaid, 
uisureff 'agamst .fbss of damage, by fire, lighhiing,'tbfnadpvrehts or btl'ier casualty’for such'miipunts
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and in such insurance company or companies as may be satisfactory to the Mortgagee, and it is 
hereby expressly agi-eed drat tire Mortgagee shall not he liable for ariy faikue to insure or for the 
insolvency or irrespoiisibilities of any such insurance cpnipanyor companies. All sums recoverable 
on any such insuremce policy shall be made payable to the Mortgagee, by a Mortgagee .clause, 
satisfactory to the Mortgagee, to he attached to such policies, except in case of sale pursuaiit to a 
foreclosure of tliis Mortgage, from which time and until the period of redemption, if ajly, shall 
expire, said insurance policy or policies shall be made payableto tire holder of dre certificate of sale. 
All such policies shall be retained by dre Mortgagee as addidonal security for the Obligations 
secured by dri's Mortgage and by the purchaser under any sale or decree of foreclosure; and in the 
event air}' such insm-airce jrdlicy shall expire during the . life of this Mortgage, or any extension 
thereof, dre Mortgagor hereby agrees to procure and pay for insui'airce policies complying with the 
above qualifications, replacing said expired policies and deposit same with the Mortgagee together 
with receipts (showing the premiums therefor have been paid in full) ten (10) days prior to said 
expii-atioir date. Such iirsurairce policy shall provide drat Mortgagee shall be given irot less than 
tlrirty (3 0) days advairce notice of cancellation or termination of tire policy. In case of loss the 
Mortgagee or the holder of any certificate of sale, or the holder of the decree of sale, is hereby 
audrprized to settle and adjust airy claims under such policies or to allow said Mortgagor to settle 
with dre iirsurairce company or companies the airrountto be paid upon the loss; and in eidrer case 
such holder of the policy is audrorized to collect aird receipt for any such insurance money arid apply 
it, at the option of tire Mortgagee, in reduction of the principal or airy other indebtedness hereby 
secured, whether due or not, or may allow the Mortgagor to use said insurance money, or any pait 
thereof, in repairing the damage or restorurg the improvements, without affecting the lien hereof for 
the frill amount secured hereby, and during the time sard insurance money may be retained by the 
Mortgagee, the Mortgagee shall not be liable for any interest thereon; that in case of a loss after 
foreclosure proceedings have been instituted, the proceeds of any such insurance, if not applied as 
aforesaid in repairing damage or restoring improvements, shall be used to pay the amount due in' 
accordance with the" decree of foreclosure and any other indebtedness secured hereby, and the 
balairce, if any, shall be paid to the owner of tire equity of redemption, if any, on reasonable request 
or as tire cour't may direct. Notwitlrstanding any of the foregoing provisions to the contrary, the 
Mortgagee shall, prior to the institution of foreclosure proceedings and provided Mortgagor is not 
tlien in default under any of the terms or provisions of tliis Mortgage, allow the Mortgagor to use any 
insurance proceeds in repairing the daurage or restoring tire improvements subject to such terms and 
conditions as Mortgagee may reasonably impose as to disbursement of such proceeds.

4. Events of Defaults. In case of (a) a default by Mortgagor under the Note, which default
remains uncured beyond airy cure period provided in the Note, (b) any.default by Mortgagor, or any 
guarantor of the obligations of the Mortgagor, under the Asset Purchase Agreement, which default 
shall continue beyond the cure period contained thereur, or (c) a default by Mortgagor in the 
pefforirrairce of its obligations hereunder, which default shall contiirue beyond the cure period 
contairied herein; or (d) the fail ure of Mortgagor to jray airy tax, insurance premi um, water rate or 
assessment for ten (10) days after the due date therefor; pi- (e) upon failure or default in the 
performance of any of tlie covenants contained in this Mortgage continuing for a period often (10) 
days; .or (f) in the event that any proceeding shall . be begun to enforce or collect any jumor lien 
against the Premises; or (g) said Premises coming into the possession or control of any court; or (h)
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o tlueatened removal or demolition of any improvements oji tire Premises or portion tliereof. tlreir, 
Mortgagor shall be deemed in default iiereLinder and Mortgagee shall be entitled to exercise any of its 
remedies set foitli in Section 5 hereof

O

o

5. Remedies. When any event of default which is not cured within the applicable grace 
period, if any, has dccuPed and is continuing (regardless of the pendency of any proceeding which 
has or might have the effect of pfeventurg Mortgagor from com]Dlying with the terms of this 
instruiirent) aird in addition to such other rights as may be available under applicable law, but subject 
at all times to any mandatory legal requirements;

(a) Foreclosure. Mortgagor may proceed to protect and enforce its riglits hereunder (i) 
by any action at law, suit in equity or other appropriate proceedings, whether fo)- tire sjrecific 
performance of airy agreement contained herein, or for an injunction against tire violation of any of 
the terms hereof, or in aid of the exercise of any power granted hereby or by law, or (ii) by tire 
foreclosure of this Mortgage. In any suit to foreclose the lien hereof, there shall be allowed and 
included as additional nrdebtedness hereby secured in the decree of sale, all expenditures and 
expenses autlrorized by tire Mississippi Code Chapter 89 (the “Act”) and all other expenditures and 
expenses which irray be paid or incurred by or on behalf of Mortgagee for reasonable attorne3''s fees, 
appraiser's fees, outlays for documentary and expert evidence, stenographer's charges, publication 
costs, and costs (which may be estimated as to items to be exjrended after entry of the decree) of 
procui'mg all such abshacts of title, title seai'ches and exanrinations, title insurairce policies, aird 
similar data and assurance witlr respect to title as Mortgagee may deem reasonably necessary either 
to prosecute such suit or to evidence to bidders at sales which may be had pursuant to such decree 
tire tme conditions of the title to or tire value of the Premises. All expenditures and expenses of tire 
nature irrentioned in tlris section, aird such other expenses aird. fees as may be incurred in tire, 
protection of the Premises and rents aird income tlrerefrpm and the maintenance of the lien of this 
Mortgage, including tire reasonable fees of any attorney employed by Mortgagee in any litigation or 
proceedings affecting tlris Moi'tgage or the Premises, including bairkiuptcy proceedings, or in 
preparation of the conurrencenrent or defense of any proceedings or tlrreatened suit or proceedurg, or 
otherwise in dealing specifically therewitlr, shall be so much additional indebtedness hereby secured 
and shall be immediately due and payable by Mortgagor, with interest tlrereon at tire Default Rate 
(hereinafter defined) identified in the Note until paid in lull.

(b) Taking Possession. Upon demand by Mortgagee, Mortgagor shall surrender to 
Mortgagee aird Mortgagee may enter aird take possession of the Premises or any part thereof 
personally, by its agent or attorneys or be placed iii possession as provided in the Act, and 
Mortgagee, in its discretion, personal ly, by its agents or attorneys or pursuant to court order as trustee 
in possession or receiver as provided in the Act may enter upon and take and maintain possession of 
all or airy part of the Premises, make all necessary or proper repairs, replaceirreiits, alterations, 
additions, betterments, and improvements in conirection witlr the Premises as may seem judicious to 
Mortgagee, to insure and reinsure the Premises and all risks incidental to Mortgagee's possession, 
operation and management thereof, and to receive all rents, issues, deposits, pi'ofits, and avails 
therefi-oni.
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Notliing herein coritaiiled shall be construed as constituting Mortgagee a “Lender in Possession” in 
the absence of tlie aciiual taking of possession of the Pfeniises. ThMdghtto enter and takepossession 
of tire Preihisefhnd use miy personahiDropeity therein, to mhilage, operate, conserve aiid improve'the 
same shall be in addition to all other rights or rem'ediesipfMortgagee hereunder; or afford^ by-law, 
and may be exercised concurrently therewith or independeiitiy thereof 'Mbrtgdgo]- hereby further 
expres|ly releases and waives-ariy and all damages djid .claiins for damages occasioned by such 
expulsion^ excejDt as result from the wj'dhgfuJ act or opussioii ofMorlgagee, its agents or contractors. 
The expenses'(including any receiver's fees, reasonable counsel fees, costs aitd agent's 
coinpensatipn) iricuiTed pursuant to the powers herein contained shall be secured hereby which 
•expenses Mortgagor promises to pay upon demand together with interest at a rate of five percent 
(5%) "per amuim. Without talcing possession of the P-fehiises, Mortgagee may, in the event tire 
Premises become vacant or are abandoned, take such steps as it deems appropriate to protect and 
secure the Preiioises (including hhing watchmen tlierefor) and all costs incurred in so doing shall 
cpiisthtite so much additional indebtedness hereby secured payable upon demand with interest 
tliereoii at die rate of five percent (5%) per annum.

6. Compliance with Mississippi Law, hr the event tliat any provision in tliis 
Mortgage shall be inconsistent witli any provision of the Act, tlie provisions of the Act shall take 
precedence over the provisions of this Mortgage, biit shalhnot invalidate or render uhenforceable any 
other provision of this Mortgage that can be constmed in a manner consistent with the Act. In 
addition;

(a) If any provisions of, this Mortgage shall grant to Mortgagee any rights or 
remedies upon default of the Mortgagor which aio more limited thair the 
rights that would otherwise be vested in Mortgagee under the Act in tire 
absence of said provision. Mortgagee shall be vestecf with tire rights granted 
in the Act to the full extent permitted by law; provided, however, tlrat nothing 
herein contained shall be deemed to derogate from airy cure rights or notice 
requii-enrents expressly provided for in this Mortgage.

(b) Without limiting the generality of tire foregoing, all expenses incumed by 
Mortgagee to the extent reimbursabl e under tire Act, \vhether.incuiTed before 
or after any decree or judgirrent of foreclosure, and whether enunrerated 
herein shall be added to the indebtedness secured by this Mortgage or by the 
judgment of foreclosure.

7. Waiver of.Riulrt to Redeem From Sale - Waiver of Appraisement. Valuation. ^Etc. 
Mortgagor shall hot and will not apply ;ibr or„avail itself of any appfgisehieht, valdatipn, stay, 
extension or exemption laws, or any soTcalled "Moratorium Laws," now existing orhefeafter enacted 
in order to prevent Or hinder the enforcement Or foreclosure ofthis Moftgagei but hereby waives the 
benefit of such lawl Mortgagpr for itself and all yyho may claim tiirough or mider.itAyaiy.es gny and 
all right to have the property aiid estatedcpmpfising'the Premises marshalled upon aiiy fpr.eclpsiu-e Of 
the lien hereof and agrees that any court having jurisdiction to foreclose such lien may order the 
Premises sold as ah entirety. In the event Of aiiy ^ale made under or by virtue ofthis insmiment,the
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whole of the Premises may be sold in 6iie pcU'cel as an entirety or in separate lots or parcels at the 
same or different times, all as tlie Mortgagee may determine. Mortgagee shall have the right to 
become the purchaser at .any sale made under or by virtue of this inshument and Mortgagee, so 
purchasing at any such sale shall, have the 'riglTit to b,e .credited upon -tite amount of the bid made 
therefor by Mbrtgagee with the .amount,paya:ble to Mortgagee out of hte 'net proceeds of such sale, 
To the ftillest extent permitted by la.w, Mortgagoi^ he.reby volniitafily and Icn.owihgly waives its rights 
of reinstatement and redemptioh as allowe.d under tlre-Act, on belialif of Mortgagor, and each and 
every pdrson acquiring any interest iii, or titie to the Premises described hOrein subsequent to the date 
of this Mortgage, aitd on behalf of all other jDersoils to tlte extent permitted by applicable law.

In such event, the Mortgagee shall seli tlie property conveyed, or a sufficient portion thereof, to 

satisfy the Obligations, at public outcry to the higliest bidder for cash. Sale of the Real Estate shall 
be advertised for tlnee (3) consecutive weeks preceding the sale in a newspaper published in tire 
county where the Real Estate is situated, or if none is so published, in some newspaper haying a 
general circulation tlierein, and by posting a notice for the same time in ^e courthouse of the same 
comrty. Tire notice and advertisement shall disclose the name of the original Mortgagor in this 
Mortgage.

8. Costs and Expemses of Foreclosure. ' All fees and expenses allowable pursuant-'to the 
provisions hereof shall be additional indebtedness secured hereby and shah be a charge upon said 
Premises and shall constitute a lien thereon prior and paramount to the principal note secured hereby, 
and whenever possible shall be provided foj- in any judgment or decree entered in airy such 
proceedings. Tlrere shall be included in any decree forecloshig the lien of this Mortgage and be paid 
out of tire rents or proceeds of any sale made in pursuance Of any such decree in the following order: 
(1) all costs Of such suit or suits, advertising, sale aird conveyance, reasonable attorneys' fees of 
attorneys for tire.Mortgagee, stenographers' fees, outlays for documentary evidence and costs of 
abstract and exanrinatioir of title, title opinions aird title guarairty policies; (2) all moneys advanced 
by tire Moi-tgagee for any purpose autlrorized in the Mortgage, with interest on such advances at a 
rate Of five.percent (5%) per airiruiri (tire "Default Rate"); (3) all the accrued interest remaining 
unpaid .on the indebtedness hereby secured; (4) all of the principal note at such thrres remaiiring 
unpaid. The overplu$ of the proceeds of the sale, if any, shall dreir be paid to the Mortgagor. In case, 
after legaTproceedings are instituted to foreclose the lien of tlris indenture, after the failure of 
Mortgagor to cure airy default under the terms hereof prior to the expiration of any applicable grace 
periods, tender is made of the entire indebtedness due Irereuirder, the Mortgagee shall be entitled to 
reimbursement for expenses incurred in co.nirection with siiclr legal proceedings, includihg such 
expenditures as are eriuirrerated above, and such expenses shall be so muclv additiphal indebtedness 
secured by tlris hrdenmre, and no such suit or proceeding's shall be dismissed or otheiwise disposed 
of until such fees, expenses and chaiges shall have been paid in full-.

The Mortgagor promises to pay all costs, expenses aird reasonable attorneys' fees incurred by 
the Mortgagee in collecting the debt secui'ed hereby vybether by foreclosure, suit or otherwise, in 
protecting or sustaining the lieir of this Mortgage or in any.litigation or cohti'OverSy arising from or in 
comrection with the iNote, Asset Purchase Agreement .or this Mortgage, together witlr interest 
thereon, provided the same are-inciu-red after the.lhilure Of Mortgagor to cure any default hereunder

/-7-



o

o

o

prior to the expiration of any applicable grace periods. Iroin the date of payment at the Defatht Rate 
aird the Mortgagor agrees'that any such sums aiid the -interest thereon shall be a lien on said Prenhses 
and property and shall be seemed by this Mortgage.

9. Application of Proceeds. Tire proceeds of any foreclosure sa,le of the Premises or bfany 
sale of property shall be distributed in the following order of priority: First, on account of all ;cqsts 
and expenses incident to the foreclosure or btlier jarbceedings; Second, to all other items wliich uirder 
the terms hereof constitute Obligations hereby seem-ed with interest thereon ahh'erein provided.

10. Mortgagee's Remedies Gumulative - No Waiver. No remedy or right of Mortgagee shall 
be exclusive of but shall be cumulative and in addition to ever)' other lomedy or right -now or 
hereafter existing at law or in equity or by statute. No delay in the exercise or oihission to exercise 
any remedy or right accruing on airy default shall impair any such remedy or-right or be constnied to 
be a waiver of any such default or acquiescence therein, nor shall it affect any subsequent default of 
the same or different nature. . Every such remedy or right riray be exercised conciUTently or 
•independently, aird when and as often as may be deemed expedient by Mortgagee.

11. Mortgagee Party to Suits. If Mortgagee shall.be made a party to or shall intervene in airy 
action or proceeding affecting the Premises or the title thereto or the interest of Mortgagee under tlris 
Mortgage (includirrg probate and bairlcruptcy proceedings), or if Mortgagee errrploys an attorrrey to 
collect any or all of the Obligations hereby secured or to enforce any of the terms hereof or realize 
hereupon or to protect the lien hereof, or if Mortgagee shall incur any costs or expenses in 
preparation for the commencement of any foreclosure proceeding or for the defense of any threatened 
suit or proceeding wliich might affect the Premises or tire security hereof, whether or not any such 
foreclosui'e or other suit or proceeding shall be actually commenced, then in any such case, 
Mortgagor ag)-ees to pay to Mortgagee, immediately and without demand, all reasonable costs, 
chai-ges, expenses and attorneys' fees incurred by Mortgagee in any such case, aird the same shall 
constitute so much additional indebtedness hereby secured payable upon denraird with iirterest at tire 
rate of five percent (5%) per annum.

12. Eirviroirnreirtal Matters.

(a) Mortgagoi' covenants, represents and waiTarrts that:

(i) Except as may be carried on tire Rail Line in or on rail cars or 
loconrptivesthat comjrly with all applicable Federal, State and local ordinances, rules 
and re'giilations, no substairces, flammable explosives, radioactive nrateria:is, 
pollutants, efllueirts, contaminants, emissions or related materials and any items 
included in tire definition of hazai-dous or toxic waste, nraterials of substairces 
(“kazardous Material(s)”) (any mixture of a Hazardous Material, regardless of 
ConCentratioir, with other nraterials shall be considered a Hazardous Material) under 
any Hazardous Material Law (as defined below) .shall be used, geiierated, stored or 
disposed of, in, on or under the Premises following the Closing Date of theprimhase.
“Hazai;dous Material Law'(s)” means any law, regulation, order or decree relating to
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o enviroimi.ental conditions and indLisji-iai hygiene, inclu.dihg, the Resource 
Conservation and Recovery Act of ]9?6 (“RCRA”), 42 U.S.C, 6901 et s?q., the 
Comprehensive Environmental Response, Compensation and Liability Act pn 9.$0 
(“•CEROLA”), •42'U.S.C. §9601 et seq., as ainended by the Supertmid Amendments 
and.Reauthorizatibn Act of 1986 (“S ARA”), tlre'Hazai-dous Materials Trauspprtation 
Act, 49 U.S.C. §]8P] et seq., the Federal Water Pollution Control Act, 3'3 U.SiC. 
§1251 et seq., the Clean Air Act, 42 U.S.C. §7401 et seq., the Toxic Substances 
Control Act, 15 U.S.C. §2601-2629, tlie SafeDrurking Water,Act, 42 U.S.C. §§3Gpf 
et seq., and all similaj- federal, state aird local enviromnental statutes.and prdihances 
and the regulations', orders, and decrees how or hereafter promulgated tliereunder; 
arid

o

o

(ii) No activity shall be undertalcen with respect to the Premises which 
would cause a violation of or support a claim under any Hazardous Material Law.

(iii) No investigation, administi-ative order, litigation on settlement wife 
respect to any Hazardous Materials is threatened or in existence wife respect to fee 
Premises, to the Icnowledge of fee Mortgagor.

(iv) No notice has been served on Mortgagor from any entity, 
govermnental body, or individual claiming any violation of any Hazardous Material 
Law, or requiiing compliance with any Hazardous Material Law, or demaiiding 
payinent or contiibution for environmental damage or injury to natm-al resources.

(b) Mortgagor agrees unconditionally to indemnify, defend, and hold Mortgagee 
harmless against any:

(i) loss, liability, damage,'expense (including attorneys’ fees, legal costs 
and expenses, and time chaiges of attorneys who may be employee's of Mortgagee, in 
each and every case whefeer in or out of court, in original or appellate proceedings or 
ill banlauptcy), claim or defect in title arising from the imposition or recording of a 
lien, the incurring of costs of required repairs, clean up or detoxification and removal 
under any Hazardous Material Law wife respect to the Premises, or liability to.any 
tlrird party arising out of any violation of any Hazardous Material Law; and

(ii) other loss, liability, damage, expense (including attorneys’ fees, legal 
costs aiid expenses, and time charge of attorneys who may be emplqyqes of 
Mortgagee, in each and every case whether in or out of court, in original or appellate 
proceedings or in bankniptcy), or claiin which may be jncm-red by or assefteria|airist 
Mortgagee, including loss of value of fee Premiss directly or indiiectly resulting 
from-th'e p'resence oh .Or under; or. the discharge, erpission or release fjpm, the 
Preiriises into or upon the land, atmosphere, or any watercourse, body of surface or 
subsufface water dr wetland, arising froin the use, generation, storage, removal, dean 
up or.disposal of any Hazardous Material, whether or not caused by Mortgagor.
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(c) Mortgagor shall pay when due any judgniehts or claims for damages, penalties 
or othewise against Mortgagee, and shall assunie the burden aiid expense of defending all 
suits and proceedings of any description with all persons, political subdivisions or 
goveninrent agencies arising out of tlie occurrences set fortll'ih (b) of this Section. In tlie 
event tliat such payment is hot made Mo'rtgagee, at its sole discretion, may proceed to file 
suit against Mortgagor to compel such payment.

(d) TmS SECTION SHALL APPLY TO ANY CLAIM, DEMAND OR 
CHARGE CONTEMPLATED BY THIS MORTGAGE MADE OR ASSERTED AT ANY 
TIME, AND, WITHOUT LIMITATION, SHALL CONTINUE IN FULL FORCE AND 
effect NOTWITHSTANDING THAT ALL OBLIGATIONS OF THE MORTGAGOR 
AND ANY OTHER PERSON OR ENTITY UNDER OR IN CONNECTION WITH THIS 
MORTGAGE OR ANY RELATED DOCUMENT OR MATTER HAVE BEEN PAID, 
released or fulfilled in FULL. Any claim, demand or charge asserted at any time 
relating to the peripd of time set fortli in this paragi-aph shall be subject to the terms aird 
conditions of this Mortgage. Notwithstanding tlie above, tliis Mortgage shall not be consh-ued 
to impose any lia;bility on Mortgagor for divisible loss or damage resulting solely from 
Hazai'dous Material placed, released.or disposed on the Premises after foreclosure or s^e of 
the Premises pursuant to the agreement , or acceptance by Mortgagee of a deed in lieu Of 
foreclosm-e.

(e) Mortgagor shall immediately advise Mortgagee in writing of:
(i) any governmental or regulatory actions instituted or tlueatened under 

any Hazardous Material Law affecting tlie Premises or the matters indeinnified 
hereunder including any notice of inspection, abatement or noncompliance;

(ii) all claims made or tlueatened by any third pai'ty against Mortgagor or 
the Premises relating to damage, contribution, cost recovery, compensation, loss or 
injm'y resulting from any Hazai'dous Material;

(iii) Mortgagor’s discovery of airy occurrence or condition on any real 
property adjoining or in tire vicinity of the Premises that could cause tire Premises to 
be classified in a nramrer which may support a claim under any HazaMous Material

• Law; and

o

(i v) Mortgagor’s discovery of any occurrence or condition on the Premises
or any real property adjoining or in tire vicinity of the Premises which could subject 
Mortgagor or. the Premises to any restrictions on ownerslrip, occupaarcy, 
transferability or use of tire Premises under any Hazai'dous Material Law. Mortgagor 
shall inrniediately deliver to Mortgageenny docynreirtatiOn of records as Mortgagee 
nray request in connection with all such notices, inquiries, and comnruirications, md 
shall advise Mortgagee promptly hr writing of any subsequeht developments.
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(f) Mortgagee shall give written notice to Mortgagor of any action against 
Mortgagee wliich might give rise to a claim by Mortgagee against Mortgagor under this 
Section. If any action is brought against Mortgagee, Mortgagor, at Mortgagee’s sole option 
and Mortgagor’s expense, may be required to defend against such action with compel 
satisfactory to Mortgagee and, with Mortgagee’s sole consent and approval, to settle and 
compromise any such action. However, Mortgagee may elect to be represented by separate 
counsel, at Mortgagor’s expense, and if Mortgagee so elects any settlement or compromise 
shall be effected only with tire consent of Mortgagee. Mortgagee may elect to join and 
participate in any settlements, remedial actions, legal proceedings or other actioirs included in 
cormection with any claims under tlris Mortgage.

(g) EF THE TERMS OF THIS MORTGAGE VIOLATE THE TERMS OF 
SECnON4.10 OFTHE ASSET PURCHASE AGREEMENT BETWEEN THE PARTIES 
DATED MAY 4, 2009, THE TERMS OF THE ASSET PURCHASE AGREEMENT 
SHALL PREVAIL.

13. Costs upon Foreclosure or Public Sale. In the case of the foreclosure of the lien of this 
Mortgage by the Mortgagee, in any court of law or equity, or tire public sale of tire Prenrises by 
Mortgagee drere shall be allowed all court costs and expenses incurred by the Mortgagee, includiirg 
reasonable attorney's fees, stenographers' charges, cost of procuring a corriplete abstract of title to 
said Premises and continuations thereof, opinions of title or title guaranty policies and contirruatiorrs 
thereof covering said foreclosure proceedings, cost of procming testimony and evidence and all costs 
and expenses incurred by the Mortgagee in and about any such suit or proceeding or sale, or in tlie 
preparation therefor; and in case the Mortgagee shall be made party to any suit or legal proceedings 
by reason of this Mortgage, its costs, expenses and reasonable attorneys' fees in such suit or 
proceedings shall be paid by the Mortgagor and if not paid shall become so much additional 
indebtedness hereunder and shall be a further lien or charge upon said Premises.

14. Due on Sale. Mortgagor will not without the prior written consent of Mortgagee, 
transfer, convey, mortgage, assign or encumber the Premises. Mortgagor shall not encumber, assign 
or convey a majority of the shares of the corporation without the prior written consent of Mortgagee. 
Wlienever the consent of Mortgagee is required under this paragraph, such consent may be withlield 
by Mortgagee for any reason.

15. Prepayment. Mortgagor may prepay, at any time, Uie outstanding principal balance due 
imder the Note (along with any other sums due to the obligee thereunder, including any prepayment 
fees or charges required to be paid under the Note) only in accordance with the terms of the Note. 
Upon the permitted prepayment by Mortgagor of all amounts described in die preceding sentence. 
Mortgagee hall release die encumbrance of tlris Mortgage from the Premises and shall reconvey same 
to Mortgagor; provided; however, drat if Mortgagor prepays aportion of the Note pmsuant to Section 
1.10 of the Asset Purchase Agreement due to abandonment or sale of any portion of the Rail Line, 
Mortgagee shall release its mortgage on the abandoned or sold portion of &e Rail Line upon payment 
in full to Mortgagee of die pro rata advance payment due mider the Note as a result of such 
abandonment or sale.
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16. Liens. No lien provided for by the Statutes of Mississippi, in force at any time while 
the lien hereof exists, in favor of any person furnished labor or materials in the erection or rq^air of 
any building now dr hereafter on said I'aiid, shall attach to said land of building, except as subject and 
subordinate to tire lien of this insU’umeht and any person dealing witli said .Premises after tire 
recording of this instfument is hereby charged witli notice of and consent to this stipulation, and witli 
a waiver of any iien except as subject and subordinate hereto.

17. Change in Law. In the event of the passage, after the date of this Mortgage, of any law 
of the State of Mississippi deducting from the value of land lor the purpose of taxation any lien 
thereon or changing in any rvay the laws how hr force for the taxation of Mortgage for state or local 
purposes or the manner of collection of such tax so as to make it obligatory upon tire Mortgagee to 
pay such tax, or if any such tax is imposed Under airy existing law, then the whole of the; principal 
sUm secured hereby, shall, at the option of the Mortgagee, after tliirty (30) days notice to tire 
Mortgagee, become due and payable, arid tire said Mortgagee shall have tire right to foreclose 
immediately tliis Mortgagee, unless said Mortgagor shall pay such tax or charge fortliwith upon 
deriiand or unless adequate title msurance over any such lien is provided to Mortgagee; provided, 
however, tliat should tire payment of such tax or chai-ge result' in usury, then only such portion of 
such tax or charge shall be paid by the Mortgagor as will not amount to. an exaction of interest in 
excess of tire highest fate permitted by law.

18. Remedies Cumulative. All rights and remedies given to the Mortgagee by the 
covenants, undertakmgs arrd provisions of tiris Mortgage, ai-e deemed to be ciunulative.aird not in .airy 
way in derogation of the rights of the Mortgagee under tire laws of the State of Mississippi and the 
invalidity of airy one or more covenants, phrases, sentences, clauses or paragraphs of tiris Mortgage 
shall not affect the remaining portions of tiris indenture, or any part hereof; aird the failure on the part 
of the Mortgagee to exercise any option of privilege granted under tire note or Mortgage shall not be 
deemed a waiver of such option or privilege nor estop tire Mortgagee from at airy time in the future 
exercising such option or privilege.

19. Covenants Run with Land. Every covenant and agreement, condition, promise aird 
Undertalcing herein, of said Mortgagor, shall run with the land, is. a condition upon wlrich tlre loan 
secured was nrade, and is of tire essence of tiris instninrent, arid breach of airy thereof Shall be 

. deemed a inaterial breach going to the subrtarice hereof and shall extend to and be binding upon tire 
Mortgagor and a;ny aird all persons cleuriring by, through of under the Mortgagor, to thcisanre effect 
as if-tirey were in every caSe named and expressed and all of tire covenants hereof shall bind them 
and each'of them, both jointly and severally and shall inure ^to the benefit of the Mortgagor, its 
successors and assigns; any notice to he given hereunder may be gi ven by fu-st-class mail, tiie date of 
nrailing to be taken as the date of giving such notice and without respect to the actual receipt thefepf

20. Public. Liability Insurance. Mortgagor shall provide.Mortgagee with a certificate of
insurance estdblishirig that the Mortgagor is insured for coinpfehensive. gerieral ppblic iiability 
insufarice with ids'pe.ct to the Premises, winch irisiii-arice shall provide siiigle limit coverage for not 
lesstiian • Such irisiu-ance shall
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be placed with a company acceptable to the Mortgagee and shall provide tliat Mortgagee shall-be, 
given not less tlihn ten (] 0) days advance notice of cancellation or termiiiation of tire policy.

21. Additional Collateral - Secm-ity Agreement. Witli rdspect to tire Additional Cpllateral . 
(hereinafter defined):

(a) Mortgagor -hereby grants a security mterest in and to, and hereby sells, 
conveys, coiifirms, mortgages and sets over unto Mortgagee and its successors and assigns, all (i) 
fixtures and articles of personal property attached to or located 911-the Real Property that constitiites 
the Rail Line, including witliout limitation rail arid other track- material, ties, ballast, wires, switches, 
turnouts,, crossovers, grade crossings, fences, gates, machinery, pipes, conduits, electilcal and 
mechanical signal devices, pole lines, radio and other cominuriication facilities, and side trades and 
yard tracks. Ideated tliereon and all rail and pther track matdials in any track o,wned by Mortgagor 
that comiects Avitlr tire Real Property but which is located on the property of a third party (the 
“Personal Property”), (ii) interests of Mortgagor in and to the leases, easements, licenses, permits 
agreerirents aird privileges pertaining to tire Rail Liires identified in the Asset Purchase Agr-eemerit,or 
pertaining or witlr respect to the Real Estate (the “Contracts”), and (iii) goverinrrehtal hriirclrises, 
privileges, licenses and permits pertaining to ■tlre,Rail Line, to tire extent such frairchises, privileges 
and permits are assignable, as ideirtified in the Asset Purchase Agi-eement (the "Subject Property," 
aird togetlrer witlr tire Personal Property aiid tire Contracts, tire "Additional Collateral") whether now 
or hereafter located, erected on or placed in or upPir the Real Estate or any pait thereof, and all 
replaceirrents thereof aird accessions thereto and all ]rroceeds thereof Mortgagor represents and 
covenants tlrat (y) except for tire security interest grairted hereby. Mortgagor is the owner of the 
Additional Collateral free from airy lien, security interest or encumbrance, and (z) Mortgagor has 
made payment in full for all such Additional Collateral. Mortgagor will, upon request from 
Mortgagee, deliver to Mortgagee such further security agreements, chattel mortgages, financing 
statements and evidence of ownership of such items as Mortgagee may specify in such request.

(b) If a default shall occur under the Note, Asset Purchase Agieenrent or this 
Mortgage and be continuing beyond tire expiration of any applicable grace and notice periods. 
Mortgagee shall have all rights and remedies available to Mortgagee under tire Note, Asset Pui'chase 
Agreement and this Mortgage as well as all rights and remedies of a "secured party" uirder the 
Mississippi Unifornr Conmrercial Code ("Code"). . Mortgagor hereby waives all rights that may 
legally be waived and agrees drat ten (10) days notice by Mortgagee to. Mortgagor is fair aird 
reasonable notification under tire Code of any public sale of any of the AdditionarGollatefal aird is 
also fair aird reasonable notification after which ariy private sale or other, disposition of the 
Additioiral Collateral can occur. The reasonable expehses of retaldng,.holdmg, prep,^ing for sale, 
selling and tire like incurred by Mortgagee in, cohnedtidri witlr the enibrceirieht or as^eftiori of any 
rights or remedies of Mortgagee sLall be included in the indebtedness secm;ed hereby and shall 
include, but not be limited to, reasonableattorneys' fees and legal expenses incuifed by Mortgagee. 
Mortgagor agrees tlrat, without tire written consent o.f Mortgagee, Mortgagor will not remove or 
permit to -be removed fronijlre Real Estate airy of the Additional Collateral except that so Ipng as 
Mortgagor -is riot in default hereuirder. Mortgagor shall be peririitted to sell or otherwise disppse'.of 
the Additional Collateral in the ordiriaiy' course Of Mortgagor's business or when obsolete, worn out,

■ ■ ■■ ■ ' i
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inadeauate uiiserviceabk or mnecessary for i.se iivte opera};oi, of Mortgagor's 
M ike but'only: upon leplapmg <he same with,' or substiti.t.lig fOr the a^e other Aidlhopfa 
Coilateral at least equal in value'and utiUty'to the mitial value,and uhlity of ttadtspospd of an ,

H=E52SSis:assr:2^^SSof substitutions therefor or additions thereto, unless Mortgagee o'thetwiso'consents, will be, Jiee 
S ctGf ^ ofoer iiens. eheuntbrances, title retention devices ahd secunty .nterests.

(cl Mortgagor, upon request by Mortgagee from time to time, shall exec^, 
acknowledge and deliver to Mortgagee, a separate security agreement, fmanetng 
“milar security instruments, in form satisfactory to Mortgagee, covermg ail 
whatsoever owned by Mortgagor, which'in the sole opimon of Mortgagee is essential to 
rt of Mofteaeoi-'s business from tlie Real Estate ancV.^hioh const^utes goods wjtlun the

ss==g=S=SS^
recording filing and ve-filihg of any such document. Mortgagor shall from time to tune, 
of Mortg^agee. deliver to Mortgagee an inventory of the Additional Collateral in reasona

PremiSoralSiScoS^^S;^^ '

24 Ps„mentofTaxes.Withinfifteen(13)daysoflheduedateofeveginslallngpfg^

S5SS5SSl&^s5i:s2
has been made.

04 BankrunteV OHWicihaLPajJy. If Moitgagor, any principal of 'Mortgagg pr any

2S£"^:.r,;ssa?.i3;:Mg:Ss-
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is adjudicated a bmikrupt or files any jDetitidn or institutes aiiy proceMings under tl:e Federal 
banlauptcy laws of-the United States, aild ;such prQceedihgs sh^l not be 'disniissed or order 
appointiiig a receiyershall not be dismissed within tbihy:^0) daysi then ontlrebiappenhig of any one 
or'inofe of tlrese events, the whole Obligation secured liereby shall jmmediatdiy becbihe due and 
payable, at the option of tlie Mortgagee, and thisi Mortga^ may thereupon be foreclosed for the 
whole of said principal, interest and costs'.

,26. Cost of Collection. Mortgagor .promises to pay all costs, expenses and reasonable 
■attorneys' fees''iheuiTed 6y Mottgagee in eiiforcing its rights under this hfoitgage, in collecting any 
debt secured hereby whetlipr by foreclosure, suit or otherwise, hi protecting or sustaining tire lien of 
diis Mortgage or in .any litigation or controversy arising fi;6in or in comrection with the Asset 
Purchase Agreement, the.N.ote or this Mortgage, together with interest tliereon, from the date of 
paynient at tire ime of five pereeirt (5%), and Mortgagor agi'ees that any such'suirrs aird the interest 
drereon shall be a lien on said Premises and shall be secui-ed by this Mortgage.

27. Forbearance. No action for the eirforcemeirtof tire lien or of air3',provisioir hereof shall 
be subject to airy defense which would not be.good aird available to the party interposing same in air 
action at law,upon the Obligatipirs hereby secured.

28. Severabilim. 'W'lrerever possible each provision of this Mortgage shall be hrterpreted in 
such maimer as to be effective and valid under applicable law, but if airy provision of this Mortgage 
shall be prohibited by or invalid mrder applicable law, such provision shall be ineffective to tire 
extent of such proliibitipn or invalidity, without iirvalidatmg tlre renrainder of such provision or the 
remaining provisions of this Mortg^ige. hr tire event of a coirflict of airy of the terms and provisions 
of this Mortgage with the terms and provisions of airy other iirstfument or agreemeht given to create 
or evidence any of tire Obligations secured by tlris Mortgage, Mortgagee may, at its option, determiiie 
which terms and provisions shall prevail.

29. Time of Essence: Waiver. It is specifically agi'eed tlrat time is of the essence of this 
Mortgagee. The waivW of any .option, or any obligations secured hereby, shall not at airy time 
thereafter be held to be abandbirmeht of such rights. Notice of the exercise of any option granted to 
Mortgagee herein, or in the Obligations secured hereby, is not required to be given.

3 0. Successorsand Assigirs. All of tire covenants herein contained -of Mortga.gor slrallbind
Mortgagor, its successors and assigns, aird tire benefits and advantages fhereof shall inure to tire 
benefit 6f Mortgagee, its successors and assigns. Wheirpver used, the singular number shall include 
the plural, the plural tire singular and the use of any gender shall include all genders.

31. Waiver of Homestead. Mortgagor heibby waives airy and, all homestead rights which 
Mortgagor may have in the Premises.

32. Notices. Notice from one party to aimther relating to tlris .Mortgage, shall be deemed 
effective if made in wnting taf.d delivered the recipient's address set forth bClpw by any of the 
following means: (a) haiid delivery, (b) registered or certified mail, postage prepaid, witlr returir
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o receipt requested, (c) first class or express mail, postage prepaid, or (d) Federal Express or like 
overniglit courier service. Notice made in accordance witlr diis pai-agraph shall be deemed delivered 
upon receipt if delivered by hand, tln'ee (3) business days after mailing if mailed by first class, 
registered or certified mail, or one business day after mailing or deposit with an overnight courier 
sendee if delivered by express mail or oyerndght courier. Any notice which eitlier party hereto may 
desire or be required to give to the other party shall be addressed to:

MORTGAGOR

Grenada Railvvay, LLC 
1505 SoLitli Redwood Road 
Salt Lake City, Utah 84104

MORTGAGEE

Illinois Central Railroad Company
17641 South Aslrland Avenue
Homewood, Illinois 60430
Attn: Senior Vice President - Southern Region

o
And to:

Illinois Cenftal Railroad Company 
17641 South Ashland Avenue. 
Homewood, Illinois 60430 
Attn: Counsel - Regulatory

or at such other place as either party hereto may by notice in writing designate as a place for service 
of notice. This notice provision shall be inapplicable to any judicial or non-judicial proceeding 
where Mississippi law governs tlie maimer and timing of notices in foreclosure or receivership 
proceedings.

IN WITNESS WHEREOF, the imdersigned, as Mortgagor, have caused these presents to be 
duly executed as of the day and yeai‘ first above written and hereby expressly waive any and all 
homestead rights tliat the undersigiied rndy have in tire Real Property described on Exhibit A:

GRENADA RAILWAY, LLC 

By: ;____________________

o
Print Name: 

Its:

-16-



o STATE OF MISSISSIPPI 

COUNTY OF______ __

)
) ss 
)

Before me, a Notai7 Public, in and for said County and State, tliis__ day of, 2009,
personally appeai'ed ' ______________ , being tire. ______________ of
GRENADA RAILWAY, LLC and aclaiowledged the execution of the above and foregoirig 
insti-ument on behalf of said company.

GIVEN under my hand and notaidal seal, this___ day of _ . ,2009.

My Commission Expires:

. Notai7 Public

o
Tlris instrument was prepared 
by and after recording 
return to:
Cynthia A. Bergmann, Esq. 
FREEBORN & PETERS LLP 
311 South Wacker Drive 
Suite 3000 .
Chicago, Illinois 60606 
(312) 360-6652
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o Exhibit F

GUARANTY

O

This GUARANTY dated as of. 2009 (the “Guaraaity”), is executed by

o

A&K Railroad Materials, hic. (“Guarantor”), to arid -for the benefit of Illinpis eehtred RaihoM 
Gpmpany, an lijuibis cp.rppratioh (the ‘Tender”), whpse addi-ess is 17d41 South' Asliland 
Avenue, Homewood, Illinois 60430.

. WHEREAS, Lender has agi'eed to extend credit to Grenada Railway, LLC (the 
“Bon'ower”) in the original priiicipal amormt of. (the “Loan”);

WHEREAS, Borrower has executed that cert^n Promissory Note in the original principal 
amount of. jr favor of Lender (the “Note”);

WHEREAS, as a conditiPn precedent to tire Lender’s extension of credit to the BorTOwer, 
the Lender requires the Guarantor to execute and dehver this Guar-anty;

WHEREAS, extension of credit by the Lender to tire Borrower is necessary and desirable 
to finance the Borrower’s pinchase pf certain real property finra tire Lender and will inure to the 
financial benefit of the Guarantor;

NOW, THEREFORE, in consideration of tire prerrrises and tire agreements herein arrd in 
order to mduce the Lender to rrralce and maintaur the Loarr pursuant to the Note, the Guarantor 
hereby agrees witlr Lender as follows;

1. It is agreed tlrat tire preceding provisions and irreambles ai-e air integral pari hereof 
and tlrat this Guai-anty shall be constmed in light thereof,- aird in consideration of advairces, credit 
or otlrer financial accommodation heretofore afforded, concurrently herewith being afforded or 
hereafter, to be afforded to the Borrower by the Lender, the Guarantor hereby unconditionally 
and absolutely guarantees to the Lender, irrespective of the validity, regularity or eirforceability 
of any instiiunent, writing, arrangement or credit a^-eernent relating to or tire subject of any such 
financial accon-uhodation, the payment in full to the Lender at matiirity, whetlier by acceleratipn 
or otherwise, and at all times thereafter, of the Guaranteed Debt (as 'hereinafter defined), 
proriiptly upon demand of tlie Lender or otlier person paying or incurring the sanie.

2, As used herein, ‘‘Guaraiifeed Debt” shall mean and include (i) the principal 
amount pf the Guai-aifteed Obligation, .plus (ii) all costs, legal expenses mid attorneys' and 
paralegals' fees Of every khid (including thpse costs, expenses aiid fdes of attorneys and 
.pafale|als who -may be employees of the Lender .or its indirect parent),' jiaid or incurred hy tlie 
Eeiider in endeavoring tp .collect any of the foregoing mdebtedness, dbligations .and liabilitiehpf 
the Boifower pr any part tiierepf, or in eiiforcihg %is-Gum^^ or in defending agairist-a^^ 
defense, cpuriterclaim,- setoff dr croSsclaini based on .aiiy -aOt of coimiiissibn dr piiiissioh by the

. Lender with respect to any pf the foregoing indebtedness, pbUgations aiid liabilities of the 
BoiTOwer, or in connection witli any Repayinent Claim (as hereinafter defined)..
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3. As used herein, “Guai'aiiteed Obligation’' shall mean and include any and all 
mdebtedhess, obligations and liabilities of the Boii'dwer to the Lender arising under and , pursuant 
to the Note executed by 'tde Borrower, including airy airieirdments thereto.

4. In case of tire bccurrehce of air Eyeirt of Default by Borrower imder dre Note, or a 
default by Guarantor-hereunder of any of the Coyenmrts, terms aird conditions set forth herein, all 
Of tire Guafairteed .Debt shall, without notice to,anyone, immediately becorire due or accrued mrd 
ail amounts due hereunder shall be payable ftpnr.the ’Gtiafairtor. -The Guarantor hereby 'expressly 
aird irreyocabiy; (a) waives, to the fullest extent possible, on behalf of itself aird its successors 
aird assigns (including airy siu-ety) aird airy other person, airy and all rights at law or in equity to 
subrogation^ reimbursement, exoneration, contribution, iirdemhificatipir, set off or to .any-.otlrer 
rights that could accrue to a surety agai.nst a.pnirCipal, a guai-arit.or agaiirst a maker or obligor, an 
accommodation party against the party accbhrmcidated, a holder or hairsferee against/a malcer. Or 
to tire holder of a claim against airy person,; and which Guai;antor may have or hereafter acquire 
agaiirst any «person in comrection with Or as a result of QUai-airtof's execution, delivery and/or 
p.erforinance of this Guat'airty, or ^y otirer documents to which Guarantor is a party or 
otherwise; (b) waives any “claim” (as such term is defined in the Dirited States Banloruptcy 
Code) of airy Iciird against the Boiiower, and fiirtlrer agrees that it shah not have or assert p^y 
such rights against airy person (including any siu'ety), .eitirer diiectly or as an attempted set off to 
airy action conrirrCnced ■ agaiirst tire Guai;antor by the Lender or airy other person; pd (c) 
aclarowledges arid agrees (i) that foregoing waivers are intended to benefit tire Lender and shall 
hot lunit or otirerwise effect tire Guarantor's liability hereunder or tire enforceability of this 
Guaranty, (ii) tirat the Borrower and its successors aird assigns are intended third party 
beneficiaries of tire foregoing waivers, pd (iii) the agreements set foitir in tlris paragi;aph and the 
Lender's rights uirder tlris paragraph shall suiwive payment in fdl of tire Guai-anteed Debt.

5. All dividends or other'payments received by the Lender on account of the 
Guai'Pteed Debt, fi'om whatever source derived, shall be talceir aird applied by the Lender toward 
the payment of tire Guai'anteed Debt aird hr such order of application as tire Lender may, in its 
sole discretion, from tmre to time elect, and this Guai'pty shall apply to aird secure any ultimate 
balairce tirat shall remain owing to tire Leader. The Lender shall' have the exclusive right to 
determine how, when and what application of payments, and credits, if airy, whetirer derived from 
the Borrower or airy otirer solu'ce, shall be made on tire Guaranteed Debt arid such determination 
shall be conclusive upon the GuarPor.

6. This Guarpty ^hall in all respects be continuing, absolute aird unconditional, pd 
■ shall remain hr full force Pd effect with respect to Gupptqr lurfil all Guarpteed Debt shall
have been fiilly paid.

7. (jupairtor's liability uirdet this Guaranty slrEtil in no way be nrodified, affected, 
iirrpaired, reduced, released or discharged by any of the following (py or all of which Aay be 
done,or omitted by tire Lender ill its sole discretion, without notice to pyOiie and irrespective of 
whetirer the'Guai'pteed Debt Shall be increased dr.decreased thereby): (a) any acceptairOetiy the 
Lender Of Py rfe\y or xeriewai note or notes Of the Borrower, or pf rariy secui'ity or collateral for, 
or other guarairtors or'-^obligors upon, py of the 'Guarpteed Debt; fb) py .cOnrprOmiSe, 
settlement, sun-erider, release, discharge, renev/al,- refinpcing; extension, iteration, exclranp, 
sale, piedge or election vtitir respect to the'Guaitinteed Debt, or any note by tire BOirOwer, or take
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action luider Section 364, or any otlier section• of tlie United States Banla-uptcy Code (11 
U.S.C. § 101 et now existing or hereafter amended, or dtlrer disposition of, or substitution 
for, or indulgence with respect to, or failure, neglect or omissioh to realize upon, or to ehforce or 
exercise any liens or fights 6f appropriation or other rights with respect to, any Guaranteed Debt 
or any sectiiity or collateral therefor pr any claims against airy-person or pefsbns primarily or 
secondarily liable tliereon; (p) any failure, neglect or omission to perfect, protect, secure dr 
insure any of tire foregoing security interests, liens, or encuinbrmrces of thepropeilies or interests 
in irroperties subject thereto; (d) any change in the 'Borrower's nanie or the merger of the 
Borrower into anotlrer corporation; (e) any act of commission or onrission of airy kind dr at any 
time upon the pai't df the Lender witli respect to any matter whatsoever, otlrer tlian the execution 
and delivery by tire Lender to the Guai-aiitor of an express Writieh release or caircellation of this 
Guaranty; or (f) tire payment in full of the Guai'anteed Debt. The Guarantor hereby consents to 
all acts of commission or omission of the Lender set fortlr above and agi'ees that the standards by 

■ which good faitlr, diligence, reasonableness aird care shall be measured, determined and 
governed solely by the terms and prdvisions hereof

8. Notwithstanding any provision of this Guaranty to the conhaiy, it is intended tlrat 
this Guai-airty .not constitute a Fraudulent Conveyance (as defuied below). Consequently, 
Guai-antor agrees tlrat if tlris Guaranty, v^ouid, but for the application of this sentence, constitute 
a Fraudulent Conveyance, this Guarairty shall be valid and enforceable only to the nraximum 
extent that would not cause tlris Guarairty to constitute a Fraudulent Conveyance, and tlris 
Guarairty shall automatically be deemed to have been amended accordingly at all relevant times. 
For pmposes hereof, “Fraudulent Conveyance” meairs a fraudulent conveyance imder Section 
548 of the Bairki'uptcy Code or a fraudulent conveyance or fraudulent nairsfer under the 
provisions of airy applicable fraudulent conveyance or fraudulent ti-airsfer law or similar law of 
any state, nation or govenmrental unit, as in effect from time to time.

9. In order to hold the Guarantor liable hereunder, there shall be no obligation on tire 
part of the Lender, at airy tinre, to resort for pajmreirt from the Borrower or to airyone else, or to 
any collateral, security, property, liens or other rights aird remedies whatsoever, all of wlrich are 
hereby expressly waived by tire Guarairtor. The Giiai'airtor hereby expressly waives diligence in 
collection or protection, presentment, demand or protest or in giving notice to anyone of the 
protest, dishonor, default, or nonpayment or of the creation or existence of any of the Guaranteed 
Debt or of the acceptance of tlris Guarairty or of extension of credit or indulgences hereunder or 
of any other matters or tlrings whatsoever relating hereto.

1.0. The Guarantor waives airy, aird all defenses, claiprs aird dischai'ges of tire
Bon-ower, or any other obligor, pertaiiring to tire Guaranteed Debt, except the defense of 
discharge by payment in full. Witlrout linriting tire generality of the foregoing, the Guarairtor 
will not assert, plead or ehforce against the Lender any defense of waiver, release, discharge in 
banlo-Liptcy, statute of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, 
mcapacity, minority, usui;y, illegality, or unenforceability which may be available to the 
Borrower or any otlrer pdrson liable in respect of any of the Guarairteed Debt, or any setoff 
available against the Lender to tire Borrower or any such other person, whether or not on account 
of a reiafod frairsaction.' The Guarairtor expressly agrees tbit tire Guarantor shall.be aird remaiir 
liable for airy deficiency remaining after foreclosure of aiiy security interest securing the
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Guai-aiiteed Debt, whether or not,the liability of tire Borrower or airy otlrer obligor for such 
deficiency is discharged pursuant to statute or judicial decision.

.] i. Tire Lender may, without demand or notice of any kind to anyone, apply or set off
any balances, credits, depositSy accounts, moneys , or otlrer indebtedness at any time credited by. or 
due fronr the Lender-to the G'uarairtor against tire airroiults due hereunder aird in such order of 
application as tire Lender may fr.oirr time to time elect. Any notification of inteirded disposition 
of any property inquired by law shall be deemed reasonably and projrerly given if given hr the 
mairirer provided by the applicable statute.

12. THE GUARANTOR WAIVES EVERY' DEFENSE, CAUSE OF ACTION, 
COUNTERCLAIM OR SETOFF WHICH TI-IE GUARANTOR MAY NOW HAVE OR 
HEREAFTER MAY HAVE TO ANY ACTION BY THE LENDER IN ENFORCING THIS 
GUARANTY. AS FURTHER SECURITY, ANY AND ALL DEBTS AND LIABILITIES 
NOW OR HEREAFTER ARISING AND OWING TO THE GUARANTOR BY THE 
BORROWER, OR TO ANY OTHER PARTY LIABLE TO THE LENDER, ARE HEREBY 
SUBORDINATED TO THE LENDER'S CLAIMS AND ARE HEREBY ASSIGNED TO THE 
LENDER. THE GUARANTOR HEREBY AGREES TliAT THE GUARANTOR MAY BE 
JOINED AS A PARTY DEFENDANT IN ANY LEGAL PROCEEDING (INCLUDING, BUT 
NOT limited to, a FORECLOSURE PROCEEDING) INSTITUTED. BY THE LENDER' 
AGAINST THE BORROWER. THE GUARANTOR AND THE LENDER, AFTlER 
CONSULTING OR HAVING HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL, 
EACH KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE IRREVOCABLY 
THE RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY SUCH LEGAL PROCEEDING 
■IN WHICH THE GUARANTOR AND THE LENDER ARE ADVERSE PARTIES. THIS 
PROVISION IS A MATERIAL INDUCEMENT TO THE LENDER GRANTING ANY 
FINANCIAL ACCOMMODATION TO THE BORROWER AND ACCEPTING THIS 
GUARANTY.

13. Should a claim (a “Repayment Claim”) be made upon tire Lender at any time for 
repayment of any amount received by the Lender in payment of tire Guaranteed Debt, or any part 
thereof, whetlrer received from tire Borrower, the Guai-airtpr piusuant hereto, or received by the 
Lender as the proceeds of collateral, by reason of: (i) airy judgnrent, decree or order of airy court 
or administrative body having jm'isdiction over the Lender or any of its property; or (ii) any 
settlement or compromise of airy such Repayment Claim effected by the Lender, in its sole 
discretion, with the claimant (including tire Borrower), the Guarantor shall remain liable to the, 
Lender for the airroiurt so repaid to the same extent as if such anrount had never Originally been 
received by tire Lender, notvdtlrstanding any termination hereof or tire cancellation Of any note or 
other instrument evidencing any of the Guai'anteed Debt.

14. The Lender may, without notice to anyone, sell or assign the Guaranteed Debt, or 
any part tlrereof, or ^ant paiticipatioirs therein, and in airy such event each and every immediate 
or remote astignec! or holder of, or paiticipairt in, ah pr airy of the Guarairteed Debt shall have the 
right to enfofoe .tins Guaranty. by suit or otherwise for foe benefit of such assiforee, holder, or 
paiticipairt, hs folly as if herein by nairre specifically given such fight herein, but tire Lender shall 
have an unimp£ih-ed right, prior and superior to that of airy such assignee, holder or participant, to



o

o

o

enforce tliis Guarmty for the benefit of the Lender, as to any pail' of tlie Guaranteed Debt 
retained by tlie Lender.

15. Unless and imtil alLof the Guaranteejd D.ebt-lias been paid in full, no release or 
discharge of aiiy other person, wliellier priiiwily'or secphd^ily liable for and obligate'd with 
respect to tlie Giiai'anteed Debt, or die institution of 'baidcruptcy, receivership, insblyency, 
reorganization, dissolution or liquidation proceedings.Ly or-against die Guarantor or any other 
person priinarily or secOndaiilj' liable for and obligated \vith respect to the Guaranteed Debt, 6r> 
the enti7 of any resti-aining or pdier order in any su'ch proceediiigSi shall release or discharge die 
Guaraiitor, or any odier guarantor of die iiidebtedness, or aiiy other person, fiiin or corporation 
liable to the Lender for the Guaranteed Debt.

16. (a) All references herein to tlie Borrower and to the Guarantor, respectively, 
shall be deemed to include any successors or 'assigns, whedier inimediate or remote, to eidier 
corporation and any executors or admuiistrators to such individual.

(b) , If this Guaranty contains any blanlcs when executed by the Guai'antor, the 
Lender is hereby audiorized, without notice to the Guai-antor, to complete any such blanlcs 
according to tlie terms upon vvhich this Guaranty is executed by tlie Guarantor aiid is accepted by 
the Lender.

(c) This Guaranty has been delivered to the Lender, and the rights, remedies 
and liabilities of tlie parties shall be construed and detennined in accordance witli tlie laws of tlie 
State of Mississippi, in which State it shall be performed by the Guarantor.

(d) TO INDUCE THE LENDER TO GRANT FINANCIAL 
ACCOMMODATIONS TO THE BORROWER, THE GUARANTOR IRREVOCABLY 
AGREES THAT ALL ACTIONS ARISING DIRECTLY OR INDIRECTLY AS A RESULT 
OR IN CONSEQUENCE OF THIS GUARANTY SliALL BE INSTITUTED - AND 
LITIGATED ONLY IN COURTS HAVING SITUS IN THE CITY OF JACKSON, 
MISSISSIPPI, COUNTY OF HINDS. THE GUARANTOR HEREBY CONSENTS TO THE 
EXCLUSIVE JURISDICTION AND VENUE OF ANY STAtE OR FEDERAL COURT 
LOCATED AND HAVING ITS SITUS IN JACKSON, MISSISSIPPI, COUNTY OF HINDS . 
AND WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS. THE 
GUARANTOR HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS, 
AND TO THE SERVICE OF PROCESS. BY CERTIFIED MAIL,' RETURN RECEIPT 
REQUESTED, DIRECTED TO THE GUARANTOR AT THE ADDRESS SET FORTH 
BELOW IN THE MANNER PROVIDED BY APPLIGABLE STATUTE, LAW, RULE OF 
GOURt OR OTHERWISE. FURTHERMORE, THE GUARANTOR WAIVES ALL 
NOfiSES AND E)EMAND'S IN COtWECflON WITH TH^ ENFORCEMENT OF THE 
LENl^R’S RIGIITS hMjND^R, AND' HEREBY CONSENTS TO, AND WAIVES 
NOTICE OF THE REIJEA^, WIPH OR WITHOUf CONSIDERATION, OE THE 
BOl^bWER C)R ANY OTHER PERSON I^SPQNSIBLE FOR PAYMENT OF THE 
GUARANTEE^' DEBT, OR OF ANY GQLLATE^L THEMEFOR.

I ,(e) Wherever possible each provision of this Guaranty shall be interpreted in 
such mamier as to be effective and valid under applicable law, but if any provision of this
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Guaranty ,shall be proliibited by or invalid under such law, such provision shall be ineffective to 
the extent of such prohibition or invahdity, without invalidating the reinauider of such provision 
or the remairimg prdvisions, of tins Guai-'anty.

(f) It is agreed^tliat the Guaraitpr's liability is iiideperident of any other 
guai-anties at any tiine in effect with respect to tdl or any part of the-Borrower's indebtedness to 
tire Lender, and that the Guarantor's iiabihty hereunder may be eirforced regardless of the 
existence of any siich otirer gtiai-anties.

(g) . No delay on tire par t of the Lender in the exercise of airy ri^t or remedy 
shall operate as a waiver thereof, and no shrgle or partial exercise by tire Lender of airy right or 
remedy shall preclude other or further exercise tlrereof, or the exercise of any other right or 
remedy. No modification, termination, discharge dr waiver of airy of tire provisions hereof shall 
be binding upon the Lender, except as expressly set fortlr hr a wirturg duly sighed aird delivered 
on behalf of the Lender.

(h) This Guai'anty may be execiited in airy number of counterparts and by 
different paidies hereto in sepai-ate counterparts, each of which when so executed and delivered 
shall be deemed to be an original and all of which talceu togetlrer shall constitute one and the 
same iirsh-ument

17. The obligations of the Guarantor hereunder may not be assigned without tire prior 
written consent of the Lender. Such consent may be witlrlreld for any reason or no reason.

18. The Guarairtor hereby represents and warrairts to tire Lender, as of tire date hereof, 
(except as provided otherwise below), as follows:

(a) Oreanizatiou of Guarantor, Authority. The Guarantor is a corporation 
■ duly organized, validly existing arid in good landing imder the laws of the State of California.

The Guarairtor has all requisite power and authority to enter into tlris Guaranty and all covenants 
set foith herein. Tire execution, delivery and performairce of this Guarairty has been duly 
authorized by all necessary corporate action on the part of the Guai'antor. This Guarairty has 
been duly executed and delivered by tire Guarantor and will-constitute a legal, valid and binding 
obligation of the Guarantor, enforceable against the Guarantor in accordance with its terms, 
except that (a) such enforcement may be subject to airy bairiquptcy, insolvency, reorganization, 
moratpriuirr, fraudulerit transfer or other laws, how or hereafter in effect, relating to or limiting 
creditors’ rights generally, and (b) the remedy of specific peifonrrance and injunctive and other 
forms of equitable rdlief may bb subject to equitable defenses and to the discretion of the court 
before which airy proceeding tlrerefor may be brought.

(b) No Violation. The execution and delivery of this Guaranty does not, and 
cphrpliance with the terms hereof will hot, coirflict with, or result in any violation of or default 
mider, (i) airy provision of the chaiier or by-laws of the Guarantor, (ii) any judicid or
achriihistfative judgmeht, order or deCreCj or material statute, law, ordihahce, rule or regulation 
applicable to tire '6iiaraht6r or ilie assets _ of the Guaiairtor, pr (iii) a^y ihaterial hdte, bpii^, 
mdrtgage, iirdeirtrii'e, license,, permit, agree;meirt, lease or other iirftruirrent or pbligatipn to which 
the Guarairtor is a party, by whiclj.’dre Guarantor riray be bound or affected , or to which any of its



assets may be subject, except, in the case of clause (ii) or (iii) of this Section 18(b), for such 
conflicts, violations or defaults as to which requisite waivers or consents have been obtained or 
vnll be obtained prior to Closing.

(c) Consents and Approvals. No consent, approval, order or autliorization of, 
or registration, declaration or filing with, any court, adminish-ative agency or commission or 
other governmental entity, authority or instrumentality, domestic or foreign, or anj' third party is 
reqijired to be obtained or made by or with respect to the Guarantor in connection with the 
execution and delivery of this Guaranty.

(d) Litigation. Tlrere is no claim, action, suit or proceeding pending, or to the 
Guarantor’s knowledge threatened in writing, by or before any covut, arbitration panel, 
governmental or regulatory authority, or by or on behalf of any third party, against the Guarantor 
or affecting Guarantor assets, or wliich challenges the validity of this Guaranty, wluch, if 
determined against the Guarantor would (a) adversely affect the ability of the Guarantor to 
consummate the transactions contemplated by this Guaranty or (b) have a material adverse effect 
on fire Guarantor’s assets.

(e) .Judgments and Orders. There is no judgment, order, decree or writ issued 
against the Guarantor or its assets that adversely affects the ability of the Guarantor to 
consummate tire transactions contemplated by this Guaranty.

(f) Brokers. No broker, finder or financial advisor or other person is entitled 
to any brokerage fee, commission, finders’ fee or financial advisory fee in connection with the 
transactions contemplated hereby by reason of any action taken by the Guarantor or any of its 
directors, officers, employees, representatives or agents.

19. The Guarantor shall indemnify, protect, defend and hold hanpless the Lender and 
its officers, agents, and employees thereof, from any against any and all loss, damage, liabihty, 
cost and expense (including reasonable attorneys’ fees and expenses) arising out of or connected 
with (a) any breach of any of the Guarantor’s representations, warranties or covenants set forth 
herein and (b) any and all liabilities and obligations of the Guarantor assumed herein.

IN WITNESS WHEREOF, Ihe Guarantor has executed and delivered this 
Guaranty as of the date set forth above.

^ A&K RAILROAD MATERIALS, INC.

Notice Address:

A&K ilailroad Materials, Inc. 
1505 Redwood Road 
Salt Lake City, Utah 84104
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o accepted and AGREED:

LENDER; ILLINOIS CENTRAL RAILROAD COMPANY

By;
Its;

o

o
1763497V1/03200-0115



o Exhibit ,G-1

o

o

FORM OF
AGREEMENT FOR THE

ASSIGNMENT AND ASSUMPTION OF CONTRACTS

This AGREEMENT FOR THE ASSIGNMENT AND ASSUMPTION OF

CONTRACTS ("Agreement") entered into this___ day of .. 2009, by

and between Illinois Central Raihoad Company, an Illinois corporation ("ICR"), and Grenada 

Railway, LLC, a Nevada limited liability company ("GRL").

WITNESSETH:

WHEREAS, ICR and GRL are paities to tliat certain Asset Purchase 

Agreement, dated as of May 4, 2009 ("Purchase Agreement"), pursuant to which ICR shall 

sell to GRL, and GRL shall purchase from ICR, the. Grenada Line (as that term is defined in 

tire Purchase Agreement); and

WHEREAS, pursuant to the Purchase Agreement, ICR desires to assign to 

GRL, and GRL is willing to assume, on the terms and subject to the conditions set forth m the 

Purchase Agreement and in this Agreement, all riglits and obligations of ICR in and under tlie 

Contracts (as that term is defined in the Purchase Agreement).

NOW, THEREFORE, in consideration of the premises and other good and 

valuable consideration, the receipt and sufficiency of Which are hereby acknowledged, the 

Pai'ties agi-ee as follows:

1. Defined Terms. All capitalized terms herein shall have the meanings 

ascribed to them in the Purchase Agreement unless expressly defined herein.
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2. Assignnient. Subject to tlie terais and conditions of tlie Purchase 

Agreement, ICR hereby assigns, transfers and sets over imto GRL, its successors and assigns, 

effective as of the Closing, all assignable right, title and interest of ICR in and to the 

Contracts identified on the. list attached to this'Agreement. Subject to the terms and 

conditions of the Purchase Agi-eement, GRL accepts the foregoing assigmiient and hereby 

assumes all rights and obligations of ICR under the Contracts arising after and attributable to 

tire period on and after the Closing.

3. Contracts Identified After Closing. In the event tlrat ICR or GRL 

determines after Closing that one or more contracts, agi-eements, leases or licenses between 

ICR and any third party relating to the Subject.Property should have been included but were 

not included on the list of Contracts attached to tlris Agreement (an "Omitted Agreement".), 

then, such Onritted Agreement shall be assigned by ICR to GRL as of the Closing, upon such 

Omitted Agreement's identification to GRL in writing.

4. WaiTantv. The assignment of the. rights and obligations under the 

Contracts from ICR to GRL is made without representation or warranty, except as expressly 

provided in the Pmchase Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be 

executed as of the day and year- first above written.

ILLINOIS CENTRAL RAILROAD GRENADA RAILWAY, LLC
COMPANY

By:

Its:

By:.

Its:



Exhibit G-2
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FORM OF
AGREEMENT lOR THE

ASSIGNMENT j^ND ASSUMPTION OF CONTRACTS

Tliis AGREEMENT FOR THE ASSIGNMENT AND ASSUMPTION OF

CONTRACTS ("Agreement") entered into this___ day of __2009, by

and between Waterloo Railway Company, a Delaware corporation ("WLOO"), and Gi'enada 

Railway, LLC, a Nevada limited liability company ("GRL").

WITNESSETH:

WHEREAS, WLOO and GRL are parties to that certain Asset Purchase 

Agreement, dated as of May 4, 2009 ("Purchase Agreement"), pursuant to which WLOO 

shall sell to GRL, and GRL shall purchase from WLOO, tire Water Valley Branch (as that 

term is defined in the Purchase Agreement); and

WHEREAS, pursuant to the Purchase Agreement, WLOO desires to assign to 

GRE, and GRL is willing to assume, on the terms and subjecfto the conditions set forth in the 

Purchase Agreement and in this Agreement, all rights and obligations of WLOO in and under 

the Contracts (as that term is defined in tire Purchase Agreement).

NOW, THEREFORE, in consideration of the prenrises and other good and 

valuable consideration, tire receipt and sufficiency of which are hereby acbiowiedged, the 

Parties agree as follows:

1. Defined Terms. All capitalized terms herein shall have the meanings 

ascribed to them in the Purchase Agreement unless expressly defined herein.
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2. Assignment. Subject to the terms and conditions of the Purchase 

Agreement, WLOO hereby assigns, transfers and sets over unto GRL, its successors and 

assigns, effective as of the Closing, all assignable right, title and interest of WLOO in and to 

the Contracts identified on the list attached to this Agreement. Subject to the terms and 

conditions of the Purchase Agreement, GRL accepts the foregoing assignment and. hereby 

assumes allrights and obligations of WLOO under the Goriti-acts arising after and attributable 

to tlie period on and after tire Closing.

3. Contracts Identified After Closing. In the event that WLOO or GRL 

determines after Closing that one or more contracts, agreements, leases or licenses between 

WLOO and any third ]Daity relating to the Subject Property should have been included but 

were not included on the list of Conb-acts attached to tliis Agreement (an "Omitted 

Agi-eement"), then, such Omitted Agreement shall be assigned by WLOO to GRL as of the 

Closing, upon such Omitted Agreement's identification to GRL in wiiting.

.4. Warranty. The assignment of the rights and obligations under the 

Contracts from WLOO to GRL is made without representation or waiTanty, except as 

expressly provided in the Purchase Agreement.

IN WITNESS WHERJEOF, the parties have caused this Agreement to be 

executed as of the day and year first above written.

WATERLOO RAILWAY COMPANY GRENADA RAILWAY, LLC

i o

By;

Its;

By;.

Its;
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o Exhibit H

GOOPERATIVE MARI^ETING AGREEMEIST 
(GMNAiAOiNE)

o

o

This COOPERATIVE MARIGETING AGREEMENT (“CMA”) is dated this __ day 
, '2069 by and between ILLINblS^ CENTRAL RAILROAD COMPANY

(“ICR”) an operating unit of CN, and GI^NADA t^ILWAY, LLC. (“GRL”). ICR and GRL 
are sometimes referred to herein individually as a “Paify” and coUectivyy as the “Parties.”

WITNESSETH:

WHEREAS, IGR, GRL and tlie Waterloo Railway Company (“WLGO”). have entered 
into that ceitam APA pursuant to which GRL will purchase from ICR the Grenada Line as 
defined tlrerein, and will purchase from WLOO the connecting Water Valley Branch as defined 
therein (coilectively herein “the Rail Line”)'which Rail Line' connects with an ICR line at IGR 
Milepost 703.8 ireat Canton, Mississippi at tlie soutli end and an ICR line at ICR Milepost 403.0 
at SoutlTliaven, Mississippi at tile north end;

WHEREAS, IGR and GRL have entered into those certain Interchange Agreements 
dated May 4, 2009 (“Interchange Agreement (Grenada Line-Canton) and Interchange Agreement 
(Grenada Line-Mempiiis)”) pursuant to which GRL and ICR will mterchange traffic between 
them at Canton, Mississippi and in ICR’s Jolmston Yard in Memphis, Tennessee; and

WHEREAS, to ensure tlie efficient movement of interline tr^fic to and from the Rail 
Line and to ensure tlie promotion of mutually beneficial mailceting opportunities for GRL and 
CN, tire Parties have agreed to enter into this CMA.

' NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contaiired, the Parties agr ee as follows;

L DEFINITIONS

1.1. Uirless stated otherwise, the following terms shall, for the purposes of this 
CMA, have the respective meahmgs hereinafter specified:

■(a) “APA” means that certain Asset Purchase Agi-eement (Gi'enada Line) dated 
May 4, 2009 by arid artiorrg IGR, GRL and WLOO'for ICR’s sale of the Grenada 
Lure to GRL and for WLOO’s sale of the Water Valley Branch to GRL.

(b) “AA.R” means the Association of American Railrbads.

(c) “CMA” means this Cooperative Mai-keting Agreement (Grenada Line), and any 
reriewals hereof



o (d) “CN” shall memi the. railroads collectively comjDrising tire rail system marketed 
under tlie trade name of “CN.”

(f)

(g)

“CN Customer Service Representative” shall me^i tlie CN customer service
representatiye'designated by ICR to hairdle tliose matters set forth herein relating
to the Rail Line.

.
“CN Lines” shall mean the rail Imes of the railroads comprising CN.

“CN Railroad Affiliate” means any of tlie railroad affiliates of ICR comprising 
CN. .

(h) “Conunencement Date” means the date on wliich GRL talces possession of the 
Rail Line.

o

(i) “Force Majeui'e” means an event which is beyond the reasonable control of either 
Party, other than financial, including, without limitation, acts of God, flood, rock 
slides, land slides, snow slides, washouts, avalanches, storms, earthqualce, 
expropi-iatioh, fire or explosion, legal or illegal strikes, lockouts, wallcouts or 
otlier industrial disputes, war, sabotage, riot, insuixection, derailment, labor 
shortages, power or fuel shortages, or tlie act or failiu'e to act of any governmental 
or regirlatory body.

(i) “Rail. Line” means tire right of way arid track/railroad, facilities described in the 
APA purchased by GRL fi'om ICR and WLOO.

II. TERM

2.1. This CMA shall take effect on the Commencerrrent Date and shall remain in effect 
for ten (10) years frorrr such Commencement Date, subject to earlier termination as provided 
herein. Notwithstanding the foregoing term, at any tinre after five (5) years frorn such 
Commencement Date, either Party may termmate all of tire terms of this CMA except Article 
VIII hereof by giving prre hundred eighty (1,80) days prior written notice of termination to the 
other Party. Any such termination must irrclude all of the terms of this CMA except Article VIII 
hereof. The terms of this CMA shall be renegotiated for renewal purposes upon prior written 
notice by one Party to the otlier Pai ty of intent to dp so given not less than sixty (60) days prior 
to tlie expiration date of tliis CMA. If no such notice is given, this CMA shall terminate by its 
terms. This CMA may be terminated at any other time upon the written mutual consent of die 
Parties.

o



o III. INTERLINE TRAFFIC/REPORTING

3.1. Traffic handled by GRL oyer all or any portion of tlie Rail Line in conjunction 
with a prior or subsequent movement by IGR shall be handied by GRL on an AAR Accounting 
Rule 11 basis.

3.2. Prior to the Commencement Date, the Parties shall establish procedures and 
interfaces for haiidling car ordering, cai- reporting, cai- ti-acing and otlier equipment-related 
matters '^d for determining transit times, schedules, and such otber matters deemed necessary or 
beneficial for the proper operation of their respective undertalcings. Such procedures, schedules 
and t'ansit times may be modified from time to time by agreement of tire Parties.

3.3. GRL shall capture and communicate information regai'ding relevant csti arid train 
events to ICR electronically and in a tmiely maimer to support pipeline management, customer 
information needs and related services. GRL shall update the required information eveiy time 
tliere is a change arid shall transmit such updated information to IGR, tlie AAR or an agent 
tliereof Such reporting shall be done on a reasonable schedule to be determined, but within no 
more than eight (8) hours of tlie occurrence of the event which caused tlie information to damage. 
GRL shall utilize the RMI system. .

3.4. Information received by IGR shall be used by CN’s operation system to ensure 
tliat the Rail Line is treated as an integral paid of CN’s service delivery mechanism so that CN’s 
service scheduling, cai- pipeline management and exception management benefits will be 
extended to GRL’s customers on the Rail Line.

o

3.5 GRL and ICR shall review their joint performance on an as-required basis to 
discuss problems which may have occurred and to identify potential jrrocess improvement 
opportunities.

3.6 In the event of a service failure or train delay on the Rail Line involving cars to be 
interchanged to ICR, GRL shall advise ICR of tlie situation as soon as possible after the failui'e 
and shall participate fully in the development of recovery jDlans. Wliere a delay or seiwice failure 
impacts traffic destined to a particular customer on the Rail Line after this traffic has been 
received from ICR, the CN Customer Service Representative will become involved only at the 
request of a customer to facilitate the resolution of systemic delays.

3.7 In the event of a service failure or train delay on CN Lines where there will be an 
impact on the projected time of interchange to GRL, ICR shall advise GRL as soon as possible 
and invite GRL to paiticipate in the development of recovery plans where appropriate.

IV. EQUIPMENT

4.1. ICR and GRL agree tliat to provide an orderly transition on the Rail Line, ICR 
shall provide to GRL, for . loading by customers of G^RL located on foe Rail Liiie, fi-eight car 
equipment of the sanie or similar type, size, capacity and condition as was provided to foose 
customers by IGR prior to foe Conunencement Date, provided however, that IGR shall not be
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obligated to pi-oyide freiglit car equipment for any traffic that bolQi drigihates arid terhiinates on 
the Rail Lilfe Or for any ti'affic-op which ICR does not paificip'ate'in a road haui movement' Such 
equipment will be ‘fiujnished only at-tlie request of GRL. in providing such frei^it .car equipihent 
to GRL hereiinder, ICR shall have the sole discretiph to .'provide frei^t car equipraeht-'pFiCR. a 
CN RdiRoad Affiliate or other railroad. Car distilbutidn officers of CN arid-'GRL ffiall 
communicate daily, or periodically as is mutually agreed.

, 4.2. GRL shall pay. to IGR the then-current car hire rates for all siich freight car 
equipment fiirnished by IGR' hereunder during ffie peripd bety/een the time of interchange of 
such equipment by IGR to GRL and ilie ti.me of interchange. Of $uch equiphient: by GRL back to 
ICR. GRL shall not be entitled to any car hire reclaim oh equipment supplied by IGR.

4.3. IGR shall provide .empty freight car- equipment to GRL as provided herem only to 
tlie extent that equipment of tire desired type, capacity and condition requested by GRL is 
available on CN. During any period of equipment shortage on CN, ICR shall treat G^ die 
same as an on-line ICR customer in atteinpting to meet the equipment, needs of GRL and shall 
not discrhhinate against GRL in the provision of empty freiglit car equipment.

4.4. ’ GRL shall repair or malte airangements to repair in accordance with die AAR. 
Interchange Rules any equipment that is discovered to require repairs during die period between 
the time of interchange of such equipment by ICR to GRL and the time of interchattge of such 
equipment by GRL back to ICR. Such repahs shall be invoiced to the car’s owner as per die 
AAR Interchange Billing Rules in effect at the time the car is repaired.

4.5. GRL shall bear the cost of all repairs specified in Section 4.4, and shall indemnify 
and hold harmless ICR from any claims for payments for repairs to any equipment when the 
repair is required due to operator error or defects on the Rail Line or plant failure. As to any 
equipment for which GRL will bear die cost, GRL shall provide to ICR all pertinent 
documentation as required by the AAR Rules.

4.6. Except as odiemise expressly provided in tliis Agreement, die Parties shall adhere
to the AAR Code of Car Hire Rules and Regulations - Freight (die “Code of Gar Flire Rules”) 
and the Code of Trailer aiid Contaii-ier Reporting Rules, and all tariffs a.pplicable to private c^s 
in effect from time to time. Each Party shall be responsible for repoftmg under die applicable 
AAR Rules for all cai's operating on its line. Except as may be waived by ICR to acconini.ddate 
specific situations, GRL shall be fmancially responsible for and shall pay all car hire charges on 
each loaded and empty freight car in tile possession of GRL. . .

V. SERVICE COMMITMENT

5.1. GRL shall make ad reasonable efforts to sustaui and increase fail traffic levels on 
die Rail Line following die Coniniencemeht Date. Except for the Wnter Valley Braiich, GRL 
agrees that it wilLnot abandon or di.scohtinue all.fail service oVer ail'Or any pditiop of die Rail 
Line for at least two (2) yearsifrOm tlie Commehcement Date.

5.2. GRL ffiallmake all reasonable efforts to satisly' without iiitertuption any service 
commitments contaiiied hi ariy contract widi a shipper identified as a Retained Agreeineht as
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defined in the APA '(‘‘Retained Shipper Coptract”), Subject to any confidentiality proyisions 
contained in such contracts, ICR shall jiroyide GRL witli reasonable access to its filbs arid 
records relati'ng to such coritracts for the purpose of detefniinihg the services required hy GRL. 
Traffic covered by such po'ritracts Shall be hairdie'd by GRL over die Rail Line puTsuaiif to the 
terms of that certain. Haulage Agreement (Grenada Line) between GRL and IcR dated 

... ■ V^b09.

VI. MERCHANDISE CLAIMS AND DAMAGE PREVENTION

6.1. Claims for loss or damage to ladmg for traffic drat bodi originates arid terminates
on die Rail, fine shall be die sole responsibility of GRL. Claims for loss or damage to lading for 
interline traffic originating or terminating on die Rail Line shall be settled by ICR aiid GRL in 
accordaiice with die terms and condidons of the applicable coriti-acts and tariffs in effect ■at-that 
time, and ui accordance with current practices established by the AAR 'Freight Claim Rules. 
Principles and Practices. ■ .

6.2. When requested by the customer or ICR, GRL shall investigate the loss or 
dainage to lading claim for interline traffic originating or terminating on the Rail Line. An 
inspection report shall be completed providing full details of the extent and cause of damage, 
shipping details, value of merchandise involved aiid any disposition to be made of dariidged 
merchandise.. ICR shall have the right, but not the obligation, to Conduct such investigatioii or 
inspection itself, arid GRL shall cobperate with ICR m ICR’s investigation or inspection. 
Inspection infoiination, including all relevant documentation shall be retained by GRL. as 
reqirired by state and federal laws, and shall be, made available to any other involved carrier upon 
request.

6.3. GRL shall arrange, upon instructions from ICR’s Freiglrt Claim Settlement, for 
the salvage of damaged rnerchandise refused by customers. Disposal of entire carloads rejected 
by customers shall be handled by GRL, however, ICR’s Freiglrt Claim Settlement must be 
notified so tliat it can ensure the protection of relevant carriers’ interests aird properly notify arrd 
obtain frorir the owner of the merchandise its written consent to disposition of the merchandise. 
ICR shall have the riglrt, but not the obligation, to handle such salvage or disposal itself, and 
GRL shall cooperate with ICR inTCR’s efforts.

6.4. Copies of salvage and disposal documentation shall be retaine_d by GRL as 
required by state and federaf laws, and shall be rirade available to other involved caniers upori 
request.

6.5. GRL shall handle all accidents or derailrirenls on the Rail Line, including salvage
• or disposal of merchandise. GRL shall advise the CN Customer Service Representative when a 
loaded cai- that.was received in interchaaige from ICR or is to be delivered in interchange to ICR 
is irivolyed in eitlier an gccidentiof derailirient. . . ,

o



m MARKETING

7.1. GRL shall cooperate reasonably with ICR in. ICR’s objective that all interline 
traffic originating with customers or destined to customers on die Rail Line will be routed 
beyond the interchange point solely over CN Lines, if the point of destination or point of origin, 
as the ease may be, is a point served by CN, or will be routed by way of CN’s Routing Protocol 
if the point of destination or point of origin, as the case may be, is not a point sei-ved by CN. All 
northbound traffic originating on the Rail Line shall be interchanged with ICR at Memphis, 
Tennessee and all southbound traffic originating on the Rail Line shall be interchanged with ICR 
at Canton, Mississippi, unless the parties hereto reasonably agiee that it is not conmiercially 
reasonable for GRL to do so. Further, and without restricting any other provision of this CMA, 
GRL shall use its best elforts to assist ICR, as requested, with ICR’s marketing activities 
designed to influence tlie routing or destination of interlhie traffic originating or terminating on 
the Rail Line. ICR shall have no obligation to route any overhead traffic via the Rail Line.

7.2 Tlie Parties sliall exercise theh best efforts to ensure that tlieir respective 
marketing and sales departments inform each other in advance of shipper visits and inquiries and 
shall arrange joint meetings or calls, when appropriate.

7.3. From and after the date of this CMA, neither GRL nor ICR shall enter into or 
amend or renew any transportation contract or establish or publish any tariff tliat imposes any 
change in performance or service obligation or liability upon the other Party hereto, other than as 
set forth herein or as may be normally imposed by law upon rail common carriers, without the 
prior written consent of such other Party, which shall not be unreasonably witWield.

7.4. Notwithstanding anything elsewhere herein set forth to the contrary, and except 
for a Retained Shipper Contract, it is understood and agreed that GRL shall have the exclusive 
right and responsibility to publish tariffs and enter into contracts governing the handling of 
traffic to, from or via the Rail Line, being traffic which both originates and terminates on the 
Rail Line, as well as collect for its own account only all related revenues, including any 
applicable subsidies. GRL shall have the right to publish tariffs or enter into contracts governing 
incidental services to normal interline movements, such as re-spotting or additional switching, 
provided by GRL at stations on the Rail Line, and related demurrage or storage charges incurred 
at stations on the Rail Line in respect of traffic handled via CN Lines, and to collect such 
charges, and ICR shall have the exclusive right and responsibility to publish tariffs or enter into 
contracts governing special in-transit services in respect to traffic handled on CN Lines routed to 
or from the Rail Line, and to collect such charges. It is understood however, that the Parties 
shall consult with each other prior to the implementation of such tariffs or contracts, subject to 
keeping confidential any confidential contracts entered into with their respective customers.

Vm. MISCELLANEOUS

8.1. hi the event that GRL abandons all or any portion of tlie Rail Line during the term 
of ihis CMA in compliance with the provisions of Aiticle XI of tlie APA, ICR shall provide GRL 
wifli a reduced freij^t rate (“Reduced Rate”) for the transportation over CN Lines in the United 
States of any salvaged track materials from the Rail Line for a period of three (3) years

6
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inmiediately following the- service date of Surface TransDOrtatinn Rpard (“STB”) autliority for 
each abandonment. The Reduced Rate shall be . per loaded car-mile. Such
Reduced Rate shall he subject to annual adjustment beginning July 1, 2016 in .accordairce with 
the'fojhipla setfprUiu^ 13.4 hereiji. Such Reduced Rate shall he revised by .c^culating
the pereenfage of increase hr decfeas'e for tlie -year -to be revised hasod bn flje fiiiahindex of tile 
mbsffec'entlyhonpleted haleh'dar .yeai- as related to -the -final index of the calendaivyeafpnor'to 
the -most recently completed caleiidar year, ahd. apjjlyihg this.pefcehtage of mcrease or decrease 
to the cunrent Reduced Rate to be revised. .Included in the freight fate' shall be ICR’s Obligation 
to position empty pars on the interchange-ti;ack(s) with GRL af bantoh, lylississippi or in IGR’s 
Jolmstoh Yai'd in Memphis, Teimessee at ICR’s discretion, mo'venient of the loaded cars fidm 
such interchange ti-ack(s) to points of destination oh CM Lines in -the United States or to 
interchaiiges with other railroads located on CN Lines in tlie United States (nBiiiibound 
movements shall be iriterchauged to ICR at Jolmstoh Yard and southboLind movements shall he 
interchanged to ICR at Canton), and the return of the empty ceu's to the sariie interchange track(s) 
.fi-om such’points of destination dr interchange for loading. Any such transportation service to he 
provided by ICR hereunder does not include providing empty rail Cars for such service, or tire 
loading or unloading of such cai's. GRL shall be responsible for providing ail rail cars for such 
service at its sole cost and expense. ICR and ahy -CN Railroad Affiliate involved in such 
ti'anspoitation sendee shall not.be responsible for any car hire, damage to cars or lading, or niter- 
carrier settlements.

8.2. During the period between the date of the APA and the thirtieth (30“’) day after 
fire Conmiencement Date, ICR shall provide GRL with free transportation over CN Lines in the 
United States, of GRL-p'wired or leased locomotives and airy company track materials needed by 
GRL to comirrence operations on the Rail Line. In addition, ICR shall provide GRL with fee 
trausportation over CN Lines between Morris, Manitoba, Canada and the Rail Line, of one GRL- 
owned or leased locomotive needed by GRL to comirrence operations on the Rail Line. In 
consideration for such free transportation, GRL shall release, indemnify, protect, defend aird hold 
hanrrless ICR and all CN Railroad Affiliates from and against any liaibility for loss.of or darnage 
to such locomotives and track materials while being trairsported by ICR or a CN Railroad 
Affiliate or while located on the Rail Litre prior to tire Commencement Date. In tire event that 
the APA is terminated or the Closing does not occur by October 31,2009, GRL shall pay ICR 
aird airy CN Railroad Affiliate that transported such locomotives or hack materials Ae tariff 
charges tlrat would iiave otherwise applied.

8,3 If GRL receives approval froin the STB, or an exemption therefionr, to abairdon 
all or any portion of the 'Rail Line, ICR shall have tire ojition, for not less than sixty i(60) days 
following tire effective date of such apprOvEil or exemption, tp purchase tlie railway track 
materials from the Rail Line: of portion thereof so abandoned. Tire purchase price payable by 
ICR shall be calculated upon the basis of the average selling piice of similar fail .materials sold 
by A&KRailrpad Materials, lire, (an affiliate of GRL) dufing'theimmediately preceding six (6) 
months, -with apprppnate price adju.stnreirts for the amount of rail/nraterials. being , Spld a^^^^ 
avpided fransportation and-mateiuais handiing cpsts fesulting 'frpiri a direct sale to ICR, Removal. 
of .such matbfi'ais Slrail be at'GRL’s s'ole cost .and expense. The purchase price shall include 
loading of such materials into freight cars provided by IGR.



o 8.4. Within diirty (30) days of the Coninieiicement D^te, GRL shall remove or 
otherwise cover all yellow 1-800 number stickers located on the back of highway crossing 
protection devices and signal bungalows that identify an emergency number to. call if a problem
occurs.

IX. NOTICE

9.1. All notices jDrovided for under this CMA shall be in wiiting and sent by mail 
(registered or certified, return receipt requested) or by national overnight delivery service, by 
hand delivery to the .other Party, or by such otlrer means as the Parties may mutually agree, at tire 
following addi-esses;

(a) To GRL:

o

o

GRENADA RAILWAY, LLC 
1505 South Redwood Road 
Salt Lalce City, Utali 84104

Attention:
Telephone:

To ICR:

Michael J. Van Wagenen 
801-977-6353

ILLINOIS CENTRAL RAILROAD COMPANY 
17641 South Ashland Avenue 
Homewood, Illinois 60430

Attention: Thomas Tisa, Director of Sales
. Telephone: . 708-332-3101,

■ ‘‘t ' '

Any notice given in the manner set out herein shall be deemed to have been received on 
the date on wliich so hand-delivered, on the third business day following the date on which so 
mailed, or on the first business day following the date on which sent by national overnight 
delivery seiwice, except for a notice of change of addi'ess, which shall be effective only upon 
actual receipt thereof

X. DEFAULT

10.1. If eidier Party breaches or tails to perform a.ny of its obligations under this CMA 
(“Default”), and such Default is not cured within thirty (30) days after written notice thereof, the 
other Party may terriiinate this CMA upon written notice. The exercise of such right by the non- 
defaulting Party sh^l not'inrpair its rii^its under this CM A or any cause or causes of action it 
may have against tire defaulting Party hereunder.

10.2. In tlt.e event of a non-monetai y Default hereunder by ope Paity not corrected 
witliin applicable grace periods, the non-defaulting Party shall have the right, but not the



obligation, to correct tlie Default on behalf of the defaulting Paity, and the defaulting Party shall 
be liable to the non-defaulting Party for all costs incurred in performing such action.

10.3. In the event of a Default, the defaulting Party shall pay all the enforcement costs 
incuned by the otlier Party in enforcing its rights under this CMA, sudi costs' to include court 
costs and attorney’s fees.

10.4. Neitlier Party shall be considered to be in Default of any of tlie terms and 
conditions of this CMA in the event of its mability to perform any term or condition because of a 
Force Majeure; provided, however, that said Party must take such steps as are necessary and 
reasonably prudent to correct its inability to perform its obligation within a reasonable time, not 
being more than forty-five (45) days.

10.5. Any dispute arising between the Parties with respect to any of the provisions of 
this CMA where tihe amount at issue is less tlian
which cannot be settled by die Parties themselves shall be resolved in accordance with the 
Commercial Arbitration Rules of tlie American Arbitration Association, as such rules may be 
amended firom time to time, and as shall be ^phed witli reference to the customs and practices 
of the railroad industry. Any such arbitration shall be held in Chicago, Illinois or at such otlier 
location as may be mutually acceptable to the Parties. The decision of the arbitrator or 
arbitration panel shall be final and conclusive upon the Parties. A final decision and award of the 
arbitration panel shall be enforceable in any court of competent jurisdiction in the United States 
of America. Each party to the arbitration shall pay the compensation, costs, fees and expenses of 
its own witnesses, exhibits and counsel. The compensation, costs and expenses of the arbitrator 
or panel, if any, shall be borne equally by tlie Parties. The arbitration panel shall not have the 
power to award punitive or consequential damages and shall not be empowered to determine 
violations of antitrust or criminal laws.

XI. GENERAL PROVISIONS

ll.L Expiration or termination of this CMA shall not relieve or release either Party 
from any obligation assumed, or from any liability which may have arisen or been incurred by 
either Party luider the terms of this CMA prior to the termination or expiration thereof.

11.2. This CMA shall be binding upon tlie Parties and their respective successors and 
permitted assigns. Neither GRL nor ICR shall transfer or assign this CMA, or any of its rights, 
interests or obligations hereunder, to any person, firm or corporation, without obtaining the prior 
written consent of the other Paity, which consent shall be in the sole discretion of the other Party.

11.3. This CMA and each and every provision hereof are for tlie exclusive benefit of 
the Parties and not for the benefit of any tliird party. Notliing herein contained shall be taken as 
creating or increasing the right of any third paity to recover by way of damages or otheiwise 
against eitlier of the Parties.

11.4. No term or provision of this CMA may be changed, waived, discharged, or 
terminated except by an instrument in writing signed by both Parties. Neitlier the failure to



exercise, nor the delay in exercising any right or power under tliis CMA shall operate as a waiver 
thereof, nor shall any single or partial exercise of any riglit or power under this CMA preclude 
any other furtlier exercise of the same or of any other riglit or power, nor shall any waiver of any 
ri^t or power with respect to this occurrence be constraed as a waiver of such right or power 
wi4 respect to any other occurrence.

11.5. As used in this CMA, whenever reference is marie to the trains, locomotives, cars, 
or equipment of, or in the account of a Party, such expression means the riains, locomotives, cars 
and equipment in the possession of or operated by lliat Party and includes such trains^ 
locomotives, cars, and equipment which are owned by, leased to, or in the account of such Party. 
Whenever such trains, locomotives, cars, or equipment are owned or leased by one Paity and are 
in the possession or account of the other Party, such trains, locomotives, cars, and equipment 
shall be considered those of the other Party.

11.6 In the event that any portion of this CMA is determined for any reason to be 
invalid, such detennination shall not affect the validity or enforceability of any other provision of 
this CMA. Upon receipt of notification of the invalidity of any provision hereof, ICR and GRL 
agree to negotiate an additional term to replace that which has been declared invalid.

11.7. Time is of the essence regarding all matters pertaining to this CMA.

11.8. Should GRL permanently cease service over all or any part of the Rail Line, then 
this CMA shall cease and have no effect wdth respect to the points on the Rail Line affected by 
such cessation of service.

11.9. This CMA may be executed in counterparts, each of which shall be considered an 
original.

11.10. The headings herein are inserted for convenience of reference only and do not 
form a part of, and are not to be used in the construction or interpretation of, this CMA or any 
portion thereof.

11.11 All words, terms and phrases used in this CMA shall be construed in accordance 
with the generally applicable definition or meaning of such words, terms and phrases in the 
railroad industr y at tire Commencement Date unless otherwise provided herein.

11.12 Any Appendix attached hereto is incorporated by reference as though fully set 
forth herein.

11.13. All monetary amounts stated herein are in United States dollars.

11.14. The provisions of this CMA shall be governed by and construed in accordance 
with the laws of the State of Mississippi, including for purposes of choice of law, as tliough all 
acts and omissions related to this CMA occurred in fire State of Mississippi. Remedies for 
breach of contract imder tire laws of the State of Mississippi shall be employed by the 
arbitrator(s) in the event of a dispute arising under tins CMA.



o

o

XII. NON-DISCLOSURE

12.1. Neither Pai1y may disclose any of die terms of Article Vill of this CMA to any 
non-paily withodt ’the prior Written consent of tlie other Party except (!) as required by laW; 
(2) to a corporate .parent, subsidiaiy or'affiliate; or'(3)^0 auditors fetahied by a Paity for the 
purpose of assessirig'^the accuracy of charges; i'f and only if tlie auditor agrees in a legally 
binding insti-un-ieht that it will abide by tliis confidentiality clause as if the auditor was a party to 
this CMA. 'Each Party agi-ees to indemnify the other Party f om and against any damage suffered 
by that Party as a result of any disclosure by auditor(s) in violation of this Article XII.

12.2. In tlie event that a valid judicial, governmental or regulatory agency action
requires tins CMA to be disclosed either in whole or in part, the Party submitting this CMA to 
such judicial, governmental or regulatory authority shall - promptly nqtify the odier Paity and 
shall request the judicial, governmental or regulatory audiority to preserve die confidentiality , of 
Article Vili hereof .

Xni. INTERMEDIATE SWITCHING SERVICE

13.1. ICR shall provide intermediate switching' service for GRL between the 
Interchange Track(s) at Johnston Yard in Memphis, Temiessee as defined in the hiterchange 
Agreement (Grenada Line-Mempliis), and die interchange tracks of all linehaul rail carriers widi 
which ICR has a direct interchange in the Memphis terminal (“Intermediate Switching Seiwice”). 
GRL shall pay ICR Two Hundred Dollai^s ($200.00) for each loaded or empty car delivered or 
received by ICR in hitermediate Switcliing Sei-vice (the “Intermediate Switching Charge”). Car 
hire reclaim riiall be governed by die Code of Cai‘ Hire Rules. Cars being moved by ICR hi 
hiteraiediate Switching Service may be handled by ICR in trams containing cars not moving in 
Intemiediate Switching Service.

13.2. Widi respect to articulated units, the number of cai's shall be determined by the
AAR Car Type Code as defined in the UMEER Specification Manual. The second character in 
the Cai' Type Code field covering codes “Q” and “S” will be the factor in determining the car 
coiuit for an aiticulated unit. For example, AAR Cai' Type Code (S566) would equate to a five 
(5) car count as tliese type cars have five wells capable of handling 40’ to 48’ containers in each 
well. (Car count data for articulated luiits are subject to change upon development of technology 
to separate.units by car nimibers.) i

13.3. GRL will fiirnish to ICR,, in cai'e of the CN Accounting Depai-tinent, 935 de-La 
Gauchetiere Sheet West, Montreal, Quebec, H3B 2M9, Canada, at tlie end of each moiitli, a 
statenldht of the number of loaded arid empty .cars haiidled by ICR m Intermediate Switching 
Seryice during the month. Based bn this statement, iCR will rCrider to GRL a bill, computed-jn 
^accordance with the jirovisions of this Article XIIl, for .Intermediate Switching Sendee provided 
to GRL'.

o



o 13.4. The Inteitnediate Switcliing Charge sh£dl be subject to change to reflect any 
increases or decre^es in labor, material and otbef costs subsequent to the ba;se year', as 
hereinafter provided:

(i) The intermediate Switching ph^ge set forth in Section 13.1 qf tliis GMA 
shalTbe revised effective July j of each year, beginning July 1, 2010'to 

■■conipensate for the prior year- irici^ase^or decrease in the’cQSt of labor arid 
material, including fuel, as reflected in Table A, Annual Indexes of 
Charge-Out'Prices and Wage Rates (1977=100), Series RCR, included-in 
“AAR Railroad Cost Indexes” and supplements thereto, issued by tire 
AAJl. In makiiig such determination, the final “Material prices, wage 
rates and supplements combined (including fuel)” index for the East 
District shall be used.

o

o

The Intermediate Switching Charge shall be revised by calculating the 
percentage of increase or decrease for tire year to be revised based on the 
final index of the inost recently completed' calendar year- as related to tiie 
filial index of the calendar yeai pnor to the most recently completed 
calendar year, and applying this percentage of increase or decrease io'tlie 
cuiTent hitermediate Switching Chai-ge to be revised.

(ii) By way of example, assuming “A” to be the “Material prices, wage rates 
and supplements combined (including fuel)” final index figure for the 
calend.ai- year (2008) prior to the most'recently completed calendai- year; 
“B” to be the “Material prices, wage rates and supiDleinents combined 
(mcluding fuel)” final mdex figure for the most recently completed 
caleiidar year (2009); and “C” to be the current , intermediate Switching 
Charge to be revised; the revised Intermediate Switching Ghai-ge would be 
determined by the following formula:

B/A X C = Revised hitermediate Switching Charge, Rounded to Nearest 
Whole Cent (5 Mills or More Rounds to Next Cent)

(iii) In fire eveiit the base for the Amiual Indexes of Charge-Qut Prices and 
Wage Rates issued by the AAR shall be changed fi;oni tlie.yoai- 1977, 
ajopropriate revision shall be made. If the AAR or any successor 
organi^tion discontinues publication of tlie Annual Indexes of Cliaige- 
Out Prices and Wage Rates, an appropriate substitute for determining the 
percentage of increase or decrease shali be negotiated by the parties 
hefetp. Iii.the absence of agreenient, the matter wj 11 be felerrbd to the STB 
for determination, hi the event the STB is witliout jurisdiction to nieice 
such a detehninatiph, tlie parties 'shall submit the matter to biridiiig 
ai'bitration under tlie CommerOial Xrbitfat'ion Rules of the Anierican 
Arbitration Asspciafion. The-fiecisibn pf the arbitfatbr so apppinted 'by 
said Association shall be final and binding upon the;''parties li'eiptb.Ea'ch 
party to the arbitration shall pay the compeiisaupn, costs, fees, and



o expenses of4ts own wipiesses, exhibits, and counsel. The compensatibn, 
costs, and expenses of the EU'bitratOr shall bebprne eqi.ia'Uy by such parties.

13.5. Ail;payments caUed for lurder this Ai'ticle XIII shall pe madc 'by GRL within 
thii'ty (30) days after receipt of bills tlierefore, No payiftehts shall be w'itlilield because of any 
dispute as to the correctness of iteins in the bills rendered, and .any discrepancies reconciled 
between the jjaities hereto shall be adjusted in tire accolmts of a subsequent mohtin

13.6. The records of each party hereto, insofar as tlrey jDertain to matters covered by tlris 
Article XIII shall be open at all reasonable times to inspection by the otlrer party for a period of 
two (2) years from tire date of billing.

o

IN WITNESS WHEREOF, tire Parties have executed tlris CMA as of tire day and year; 
first above written.

GRENADA RAILWAY, LLC\

By.

o ILLINOIS CENTRAL RAILROAD COMPANY



o Exhibit M

[FORM OF OPINION OF BUYER’S COUNSEL]

2009

Illinois Central Railroad Company 
Waterloo Railway Company 
17641 South Ashland Avenue 
HomewoodrIL 60430

Ladies and Gentlemen:

o

o

We have acted as legal counsel to. Grenada Railway, LLG, a Nevada limited 
liability company ("Buyer"), in Connection with the execution and delivery of that certain 
Asset Pui'chase Agreement dated May 4, 2009 (tlie "Purchase Agreement") by and amorig 
Illinois Central Railroad Company, an Illinois corporation, ("ICR"), Waterloo Railway 
Company, a Delaware coiporation (“WLOO”) (collectively “Sellers”) arid Buyer providing 
for the purchase by Buyer of certain property and assets of Sellers. This opinion is provided 
to you pursuant to Section 1.06(h) of the Purchase Agreement. Except as otherwise indicated 
herein, capitalized terms used herein are defined as set fortli in tlie Purchase Agi-eement.

In rendering tire opinions expressed below, we have reviewed such documents 
and records as we have deemed necessai'y (including certificates furnished by certain public 
officials). We have assumed the authenticity of all documents and the genuineness of all 
signatures examined by us, and. that all public records reviewed by us or on our behalf are 
accurate and complete. We have also assumed that Sellers have full corporate power and 
authority to enter into and perform the Purchase Agreement and that the Purchase Agreement 
has been duly authorized, executed atrd delivered and constitutes a legal, valid and binding 
obligation of, and is enforceable against. Sellers in accordance with its tenhs. As to various 
matters of fact relevant to our opinion, we have relied upon statements of representatives of 
Buyer and have not independently verified.the accuracy of the information so obtained.

Based upon and subject to the foregoing, we are of the opinion that:

1. Buyer is a limited liability company, validly existing and in 
good standing under the laws of the State of Nevada and lias the 
requisite power and authority to enter into and cany out its 
obligations luider the Purchase Agi'eement.



o

o

The Purchase Agreement has been duly authorized, executed 
mrd delivered by Buyer and constitrites the valid and legally 
bindmg obligation of Buyer, enforceable agrnhst Buyer iir 
accordance witlr its terms, except as enforceability ihay be 
limited by ajoplicable bahla-uptcy, insolvency, frauduieiit 
conveyance, reorganization, moratorium and si.nhlar laws 
affecting the enforcen'ieht of creditors' rights generally and by 
general equitable principles.

The execution, delivery and performance by Buyei- of the 
Purchase Agreement will not (a) violate any provision of the 
articles of incorporation or by-laws of Buyer, (b) violate any 
statute. Ordinance or regulation applicable to it or violate any 
existing obligation of Buyer under any judgment, court order or 
consent decree.known to us, or (c) result iii any material breach 
of any of the terms of, or constitute a default under, any 
agreerneht or otlrer instrimrent Icrrown to us to which Buyer is 
bound, except as disclosed in the Purchase Agreement and the 
exhibits arid schedules thereto; provided, however, that no 
opinion is given hereunder witjr respect to any consents of third 
parties that may be required in order for Buyer to assume the 
Corrtracts. .

Except as specifically set forth in the Purchase Agreement arrd 
the exlribits arid schedules thereto, no audrorization, consent or 
approval of, or designation, declaration or filing with, any 

. governmental authority of the United States, is required on the 
part of Buyer in connection with tire execution, deliver7 and 
performance by it of the Purchase Agreement;, provided, 
however, drat no opinion is given hereunder widr respect to airy 
consents of third parties that may be required in order for Buyer 
to assunre the Contracts.

5. To the best of our knowledge, there are no actions, suits, 
investigations, claims, ai'biti-ations or other proceedings pending 
or drre^ened against Buyer at law or in equify before any comt, 
arbitration or otlrer governmental authority relating to the 
consuimrration of the rtansactions contenrplated by the 
Purchase Agreemeirt.

We are qualified to practice law in the State of. _, and we. do

o
not purport to be experts on or to express airy opinion herein concenring, airy law other than 
the law of the State of^arid the federal law of tire United; States. Wlrere 
we have rendered an opinion based upon factual matters "known to us" or "to the best of pm- 
lorowledge," it is based solely upon inquhies of this lirm's ariorneys who have wprked on



matters involving Buyer, an examination of our files and of documents made available to us 
by Buyer, and inquiries of officers of Buyer.

This opinion is rendered and furnished to you solely for your information and 
assistance in connection witli the transaction described above. It may not be used, circulated, 
quoted, relied upon or otlienvise referred to by any other person or for any other purpose 
without our prior wiitten consent. Tiiis opinion speaks only as of die date above written, and 
we hereby expressly disclaim any duty to update any of die statements made herein.

Very tmly yours,

[FIRM NAME]

By:.

m



o Exhibit E2

[FORM OF OPINION OF ICR’S COUNSEL]

^2009

Grenada'-RaiIway, LLC 
1505 Soutli Redwood Road 
Salt Lake City, Utah 84104

Ladies and Gentlemen; ,

o

o

We have acted as legal counsel to Illinois Central Railroad Company, an 
Illinois coqooration ("ICR"), in comiection witli the execution and delivery of that certain 
Asset Purchase Agreement (Grenada Line) dated May 4, 2009 (tlie "Purchase Agreement") by 
and among ICR, Waterloo Railway Company (collectively “Sellers”) and Grenada Railway, 
LLC, a Nevada limited liability company ("Buyer") providmg for the purchase by Buyer of 
certain property and assets of Sellers. This opinion is provided to you pursuant to Section 
1.06(i) of the Piu’chase Agreement. Except as otherwise indicated herein, capitalized terms 
used herein are defined as set forth in the Purchase Agreement.

In rendering the opinions expressed below, we have reviewed siich documents 
and records as we have deemed necessary (including certificates furnished by certain public 
officials). We have assumed tire autlienticity of all documents and the genuineness of all 
signatures examined by us, and that all public records reviewed by us or on our behalf ai'e 
accurate and complete. We have also assiuned that Buyer has full corporate power and 
authority to enter into and perform the Purchase Agreement and that the Purchase Agi-eement 
has been duly authorized, .executed and delivered and constitutes a legal, valid aird binding 
obligation of, and is enforceable against, Buyer in accordance with its terms. As to various 
matters of fact relevant to pur opinion, we have relied upon statements of representatives of 
Sellers and have not independently verified the accuracy pf the information so obtained.

Based upon and subject to the foregoing, we are of the bpiiiion that;

1. ICR is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Illinois and has the 
requisite corporate power and authority to enter into and carry 
out its obligations under tire Purchase Agi-eemeht.

2. Ti;f Purchase Agreement has been duly autlrorized, executed 
and ddivcrcd by ICR apcl constitutes the valid and legally



■ vr

O

O

binding obligation of ICR, enforceable against ICR in 
accordance witli its terms, except as ’enforceability may be 
liniited by applicable ban.ki'Pptcy, insdivepcy, ft-audulent 
cohyeyjmce, reorgamzation, moratorium aiVd simileu' -lay/s 
affecting the eiifoi-cemept of creditors' rights-generally and by 
general equitable principles.

3. The execution, delivery and performance by ICR of the 
Purchase Agreement wiU not (a) violate any provision of the 
ailicles of incorporation or by-laws of ICR, (b) violate any 
statute, ordinance or regulation applicable to it or violate any 
existing pbligatioh of JCR under any judgment, court order or 
consent decree known to us, or (c) result in any material breach 
of any of the terms of, or constitute a default under, any 

. agi'eement or other insti-ument loiown to us to which ICR is 
bound, except as disclosed in the Purchase Agreement and the 
exhibits aiid schedules thereto; provided, however, that no 
opinion is given hereimder with respect to any consents of third 
parties that may be required in order for ICR to assign .the 
Contracts.

4. ■ Except as specifically set fortli in the Purchase Agreement and
tlie exhibits and schedules thereto, no authorization, consent or 
approval of, or designation, declai'ation or filing with, ariy 
goyernnrental authority of die United States is required on tire 
part of ICR in connection witlt the execution, delivery and 
perfoiinairce by it of the Purchase Agreement; provided, 
however, that no opinion is given hereunder with respect to any 
consents of third parties that may be requhed in order for ICR 
to assign the Conhacts.

5. To the best of our Imowledge, there are no actions, suits, 
investigations, claims, arbiti'ations or other proceedings pending 
or tlifeatened against ICR at law or in equity before'any court, 
arbitration or other governmental authority relating to tlie 
consummation of the transactions contemplated by the 
Purchase Agreement.

o



V • • ;

O
. We ai-e qualified to practice law in die State of Illinois, and we do not purport, 

to be experts on or to express airy opinion herein concerning, .any law other than the law of 
the State. Of Ilhnois mrd -tire federal iaw of the United States. Where we have rendered an 
opinion based upon factttal matters "known to us" Or "to .the best Of our lorOwledge," it is 
based solely upon ;inquifie.s of this firnr's attorneys -who h^ve worked :on matters involving 
ICR, an exaniination Of,our files and Of documents made available to us by ICR, and inquiries 
of officers of ICR.

Tliis opinion is rendered and furnished to you solely for your information and 
assistance in coimection with tire ti'ansaction described above. It may not be used, circulated, 
quoted, relied upon or otherwise referred to by airy other person Or for any other purpose 
without our prior written cpiiseirt. Tlris opinion spealcs only as of the date above written, and 
we hereby expressly disclaim airy duty to ujrdate any of tire statements made herein.

Very truly yours,

FLETCHER & SIPPEL LLC

o
By:.

o



o Exhibit 1-3

[FORM OF OPINION OF WLOO’S COUNSEL]

2009

Grenada Railway, LLC 
1505 South Redwood Road 
Salt Lake City, Utah 84104

Ladies and Gentlemen;

o

o

We have acted as legal counsel to Waterloo Railway Company, a Delaware . 
corporation ("WLOO"), in connection v^atli the execution and delivery of tliat certain Asset 
Purchase Agreement (Gi'enada Line) dated May 4, 2009 (the "Purchase Agreement") by and 
among Illinois Central Railroad Company, WLOO (collectively “Sellesrs”) and Gi-enada 
Railway, LLC, a Nevada limited liability company ("Buyer") providing for the piuxhase by 
Buyer of certain property and assets of Sellers, Tliis opinion is provided to you pursuant to 
Section 1.06(j) of the Purchase Agreement, Except as otlierwise indicated herein, capitalized 
terms used herein are defined as set forth in the Purchase Agi'eement.

In rendering the opinions, expressed below, we have reviewed such documents 
and records as we have deemed necessaiy (including certificates fuinished by certain public 
officials). We have assumed tlie authenticity of all documents and the genuineness of all 
signatures examined by us, and that all public ixcords reviewed by us or on our behalf are 
accurate and complete. We have also assumed that Buyer has full corporate power and 
authority to enter into and perform the Purchase Agreement and that the Purchase Agreement 
has been duly autiiorized, executed and delivered and constitutes a legal, valid and binding 
obligation of, and is enforceable against, Buyer in accordance with its terms. As to Various 
matters of fact relevant to our opinion, we have relied upon statements of representatives of 
Sellers and have not independently verified the accuracy of the inforaiation so obtained.^

Based upon and subject to the foregoing, we are of the opinion that;

1. WLOO is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware and has 
the requisite corpofate power imd autliority to enter into and 
carry out its obligations under the Purchase Agreement.

2. The Purchase Agreement has been duly authorized, executed 
and delivered by WLOO and constitutes the valid and legally



o

o

binding obligation of WLOG, enforceable against WLOO in 
accordance with its ternis, except as enforceability niay be 
limited by- applicable banlduptcy, insolvency, fi-audulent' 
conveyance, reorganization, moratorium and siniilai- laws 
affecting the enforcement of creditors' rights generaily and by 
general equitable principles.

3. The execution, delivery and performance by WLOO of the 
Purchase Agreement will not (a) violate any provision of the 
articles of incorporation or by-laws of WLOO, (b) violate any 
statute, ordinance dr regulation applicable to it or violate any 
existing obligation of WLOO under any judgment, court order 
or consent decree laiown to us, or (c) result m any material 
breach of any of the terms of, or constitute a default under, any 
agreement or otlier insti'ument loiown to us to which WLOO is 
bound, except as disclosed m the Purchase Agreement and the 
exlribits and schedules thereto; provided, however, that no 
opinion is given hereunder with respect to any consents of tliird 
parties that may be . required in order for WLOO to assign tire 
Contracts.

4. Except as specifically set forth in tlie Purchase Agreement and 
file exhibits and schedules fireretp, no authorization, consent or 
approval of, or designation, declaration or filing witlr, any 
governmental authority of the United States is requhed on the 
part of WLOO in connection with tile execution, delivery and 
performairce by it of the Purchase Agreement; provided, 
however, that no opinion is given hereunder with respect to any 
consents of tliird pai'ties tliat may be required in order for 
WLOO to assign tire Contracts.

5. To the best of our knowledge, tliere ai-e no actions, suits, 
investigations, claims, arbih-ations or other proceedings pending 
or threatened against WLOO at law or m equity before any 
court, aihiti'ation or other govermnental authority relating to the 
consumniation of the transactions contemplated by the 
Purchase Agreement.

I o



o We are qualified to practice lav/ in the State of Illinqis, and we do not purport 
to be experts on or to express any opimdn herein concerriing, any'law other than the law of 
the State of Illiriois and tiie federal law pf thb United States. ’ Where we haye ipiidered m 
opinion based upon tactual matters "kiiqwn to lis" or "to the besrpf our la)ov/ledgq,'' it is 
ba.sed solely upon inquiries of this, firm's .attorneys wlio hqye wpfked. on matters uliyplving 
WidG, an exainination of oiu'files aiid of documents made, available to us by WL'OO, and 
inquiries of officers of WLOO.

This opinion is rendered and furnished to you solely.for your information and 
assistance in comiection with the transaction described above. It may not be used, circulated, 
quoted, relied upon or otherwise referred to by any other person or for any otlier purpose 
without oiir prior Written consent. This opinion speaks only as of the date above, wiitten, and 
we hereby expressly disclaim any duty to update any of the statements made herein.

Very truly yours,

FLETCHER & SIPPEL LLC

o
By:.

O
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o Exhibit J-1

FORM OF
INTERCHANGE AGRlSEMENt (GRENADA LINE-CANTONS

o

o
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o Exhibit J-1

o

interchange AGREEMENT 
(gMnaI)! LINE-CANTC^)

Bet^veen

ILLINOIS CENTRAL RAILROAD COMPANY
and

GRENADA RAILWAY, LLC

Relating to Interchange Operations between 

the parties hereto at Canton, Mississippi with 

Operating Rights to access Interchange Track(s).

o



o INTERCHANGE AGREEMENT 
.(GRENADA Eir#;^G^^GN)

THIS INllRGlto<;5E AGMlElVffiNT C‘Agreemerit”)^ is dat6d ffiis ___ day ,of 
,by\%d/befweeh^lLLIN6iS GMtML RAILROAb COMFANY

(“Owner”) and GRENADA,p^LWAYi LEG (“User”).

WHEREAS j-Owner User have entered into that .certain Asset purchase Agreement
dated May 4, 2009 pursuant to wliich User will purchase from Owner tlie Gi^enada Line as 
defined drerein, and will purchase frdm tlie Wa,terl6o Railway Company tlie coiineeting Water 
Valley Branch as defined therein (cdllectiyely herein “die Rail Line”) which Rail Line connects 
widi an IGR line at IGR Milepost 703.8 hear Canton, Mississippi;

WHEREAS, the parties hereto desire to enter into an agreement covering the 
interchange of loaded and empty freight cai-s between them at Canton, Mississippi, subject to the 
terms and conditions set forth herein; mid

WHEREAS, to facilitate User’s access to such interchange facilities; Owner is willing 
to grant User, operating rights over certain segments of Owner’s rail lines for interchange 
purposes only as herein described, subject to die tenns and conditions set fordi herein.

follows;
NOW THEREFORE, the parties hereto, intending to be legally bound, agree as

SECTION 1 INTERCHANGE TRACKrSVGRANT OF OPERATING RIGHTS

o

1.1. Subject to the terms and conditions herein provided, Owner and User agree to 
interchange loaded and empty freight cars on die Ibllowing track(s) of Owner at Canton, 
Mississippi shown on the iiiap attached hereto as Exhibit A (hereafter referred to as the 
“Interchange Track(s)”:

The Storage Track.

Such “Interchange Track(s)” shall include any Other tracks of Owner at Canton, Mississippi that 
may be designated from time to time by Owner’s local ti-ansportatiph officer for such purpose 
when such tracks are being used by User for the interchange of loaided and empty freight cars 
between Owner and User.

1.2. Subject to die terms and conditions herein provided, Owner hereby grants to User 
die riglit to operate its trahis, locomotives, cats and equipment with its oWn crews;.(liereinafter
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referred to as tire “Operating Rights”) over tlie following segment(s) of Owner's rail line shown 
on the map attached hereto as Exhibit A (hereinafter referred to as the “Operating Trackage”):

Between Owner’s comrection witli User at Milepost 703.8 and 
tlience over Owner’s Grenada Subdivision to the point of 
connection witlr the interchange Track(s).

Such “Operating Trackage” shall include any other ti-acks of Owner tliat may be designated from 
time to time by Owner’s local transportation officer for such purpose when such tracks are being 
used by User to access the Interchange Track(s) at Canton, Mississippi.

SECTION 2 USE OF INTERCHANGE TRACK(SV0PERAT1NG TRACKAGE

2.1. The Operating Rights granted herein ai-e granted for the sole purpose of User 
using same for the delivery and receipt of interchange traffic between the parties hereto on tire 
Interchange Track(s), and User shall not perform any local fieight service whatever at any point 
located on the Interchange Track(s) or tlie Operating Trackage, nor is User permitted to enter or 
exit the Operating Trackage at any point other than the end points of the Operating Trackage as 
specified in Section 1 hereof

2.2 Notwithstanding any otlrer provision of this Agi eement, the parties hereto agree 
that they tvill not interchange at Canton, Mississippi unit-trains or cuts of cars exceeding two 
thousand (2,000) feet in lengtli (including any locomotives bemg interchanged) until they have 
agreed on and completed construction of the additional tracks and facilities necessary to 
accommodate unit trains or cuts of cars of that length, agreed on the allocation between them of 
the cost to construct such tracks and facilities, and agreed on how. such trains or cuts of cars will 
be integrated into Owner’s operating systems.

SECTION 3 INTERCHANGE PROVISIONS

3.1.
processes.

All traffic shall be defined by, and each party hereto shall abide by, the 419/420

3.2. Delivery and receipt of cais in interchange between Owner and User shall take 
place on the Interchange Track(s). Interchange shall be conducted on a tri-weekly basis unless 
otlierwise mutually agreed.

3.3. It is understood and agreed that the Interchange Track(s) and Operating Trackage 
are the property of Owner and may be used by Owner for otlier purposes so long as such use 
does not unreasonably interfere with tlie interchange of freight cars witli User as provided for 
herebi. This Agreement does not convey to or vest in User any right of ownership in the 
Interchange Track(s) or the Operating Trackage.
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3.4. Loaded and empt)' freight cai's (heireinafter collectively referred, to as “Cai's”) 
together with ally-loaded or empty coiitamoi'S aiid/,pr t-aiiers loaded therepn shail be considered 
as interehaiiged fi-om O.y/ner to User when said Cars are iplaced on the Intercliaiige Tfack(s), 
Owner’iS locoriiQtives.and cabooses ’have been-tincoupled from such'Gars, Gwhef’s crew has 
disembarked -froni hie train, User has been notified of .placement and such delivery is. preceded 
by or accompanied by necessary data for forwai'ding to destination, Whichever event is latest.

3.5. Cai'S together . witli-any containers aiid/or trailers loaded thereon shall be 
considered as interchanged from User to Owner wlieri said Cars aie placed on the hitercliange 
Track(s), User’s locomotives and cabooses have been uncoupled horn such Cars, User’s crew 
lias disehibariced fi-om tlie train, Owner has been notified of placement and such delivery is 
preceded by or accompanied by necessary data for forwai’ding tp destination, whichever event is 
latest.

3.6. The Standard Point Location Code (“SPLC”) to be used shall be 485650. Owner 
and User shall each maintain records to support such interchange times and shall each provide 
the otlier party with the appropriate Electronic Data Interchange (“EDI”) message including all 
applicable interchange data.

3.7. The interchange of ti’affic covered by this Agreement shall be governed by the 
applicable Interchange, Car Service, and Car Hire Rules and any supplements or amendments 
thereto promulgated fi-om time to time by the Association of American Railroads.

3.8. Each party imdertakes, and agrees, in respect to its use of the Interchange Track(s) 
aird Operating Trackage and in its operation tlrereon and thereover of-equipment and all 
appliances on such equipment, to comply with all applicable Federal and State laws and 
regulations, and all applicable rules, regulations and orders promulgated by . any govermnental 
body having jurisdiction with respect thereto for the protection of employees or other persons or 
pai-ties. If any failm-e by a party to comply with such regulations, laws and niles shall result in a 
fine, penalty, cost or chai-ge being assessed, imposed or charged agahrst tlie other party hereto, 
tlie non-compliant party agrees promptly to reimburse, release and indemnify the other party for 
or on accotint of such fine, penalty, cost or chai-ge; and fui-ther agrees in tire event of any such 
action, upon notice thereof being given by such other party, to defend such action fiee of cost, 
chai-ge and expense to the otlrer paity.

3.9. hr the event that use of the Operating Trackage and/or the Interchange Track(s) 
shall be intermpted or traffic thereover be delayed at any time from any cause, neither .pajty 
hereto shall have any claim against the other for liability under this A^eement bn account of loss 
or damage of any kind resulting from such interruption or delay. However, Owner agrees to use 
reasonable means tO reriredy tire ijiterruption of delay in a timely manirer or, at Owner’s option, 
to'provide alternative, feasonably^compai-able facilities for interchange."

3.10. The trains, locomotives, cars and equipment of User, Ovyjrer, and any other 
present or fliture user of tire Opevating Trackage and/or tire Interchange Track(s) or any portion 
thereof shall be operated without prejudice or p.artiality and in such rnairhcr as will afford the



o most economical and efficient manner of mpveinent of all .tra,ffic, taking into account the class or 
priority,of tire trains, locoriiotives, cai'S or equipment involved.

SECTION 4 GOMPENSATION

4.1. There shall be no chai^ge for User's use of tire Interchmige Track(s) and no charge 
for User’s iise of the Operating Trackage as such use' is granted for the sole purpose of accessing 
the Interchange Track(s).

o

SECTION 5 ADDITIONS, BETTERMENTS, ALTERATIONS AND 
mUTlREMENTS

5.1. In tire event that the parties hereto agi'ee that additions, betterments, or alterations 
to the Interchange Track(s) are necessary to efficiently effect the interchange of Cai'S between 
tlrem as provided for herein. Owner shall as sooii as practicable after the parties’ agreement make 
such;additibns, betterments or alterations, and the cost tliereof shall be apportioned between the 
parties'hereto on an equitable, mutually agreeable basis. User shall pay its share of such costs 
within tliiity (30) days of receipt of Owner’s invoice therefor. If User requests Owner to malce 
changes in or additions and betterments to the Interchaiige Track(s) or the Operating Trackage, 
including without limitation changes in communication or signal facilities, for purposes required 
to accpnmiodate User’s operations beyond that required for Oy/ner’s operation. Owner shall 
have the option eitlier (i) to malce such changes in or additions and betterments to the Interchange 
Track(s) or tire Operating Trackage and User shall pay to Owner tire cost thereof, including the 
aimual expense of maintaining,- repairing, and renewing such additidnal or altered facilities, or 
(ii) to deny such request. Notwitlistairding the foregoing. Owner shall have the right at its sole 
cost and expense to make such additions, betterments or alterations to, or retirements from, the 
Interchairge Track(s) and Operating Trackage (i) as shall in its sole judgment be necessary or 
desirable to facilitate its own operations thereon and thereover, or (ii) as may be required by law, 
rule, regulation or ordinance promulgated by any govenmiental body haying jurisdiction. Any 
additions, bette;rraents, alterations or retirements made by Owner to facilitate Owner’s own 
operations shall not unreasonably interfere with User’s ability to interchange Gars with Owner as 
provided for herein. All such additions arid betterments shall become pai;t of tlie Interchange 
Track(s) and Operating Trackage and all such retirements shall be excluded from the Interchange 
Track(s) and Operating Trackage.

o

SECTION 6 maintenance OF OPERATING
TRACKAGE AND iNTERCflANGE TRACICfSl

6.1. Owner shall maintain, repair aiid renew the Operating Trackage and the 
Interchange Track(s) with its own supervisipn aiid labpn User accepts'the. Interchange Tfack(s) 
and OjDerating Trackage “as is, where is.” From and after the effective date hereof. Owner shall 
keep and maintain the Operating Trackage and the liiterchange Track(s) to not less tluin Federal



o Railroad Administi-ation (“FRA”) Class 1 track standards. Owner agrees that tire liiterchaiige 
Traclc(s) and Qperatmg Trackage shall be-in at least FRA Class 1 condition on the closirig date of 
User’s purchase of hie Rail Line.' User shall not he required to paftipipate in m^iitaimng the 
liiterchaiige track(s)/or Operating Trackage to ;a standard hi^ier'than FRA Class 1 track 
standards, unless mutually agreed to by tlie parties hereto.

Owner shall make any repahs to the Operating Trackage and tlie Interchange Track(s) in 
a timely maiiiier, but Owner does not guai-antee that operatibn tliereover will not be interrupted. 
Furthermore, User shall hot by reason of failure or neglect oil the, pdft of Owner to maintain or 
repair the Interchange Trapk(s), have or make any claim or demand against Owner for any injury 
to or death of any person or persons whomsoever, or for any damage to or loss or desti-uctioii of 
any properly whatsoever, resulting from any such neglect or failure.

Owner shall also perform, at tlie sole expense of User, such additional maintenance as 
User may request.

o

o

SECTION 7 MANAGEMENT AND OPERATION

7.1. , User shall comply with the provisions of the Federal Locomotive Inspection Act 
and the Federal Safety Appliance Act, as anieiided, and all other federal and state laws, 
regulations, and rules respecting the operation, condition, inspection, and safety of its trains, 
locomotives, cai's and equipment while such trains, locomotives, cars and equipment are being 
operated oyer die Operating Trackage and the Interchange Track(s). Notwithstanding anything to 
the contrary in Section 9, User shall release, indemiiifj', protect, defend, and hold harmless 
Owner and its directors, officers, agents, and employees from and against all fines, jienalties, and 
liabilities imposed on Owner or its directors, officers, agents, dr employees under such laws, 
rules, and regulations by any public authority or court having jurisdiction in the premises, when 
attributable to the failure of User to comply with its obligations in this regai'd.

7.2.. User, in its use of the Operating Trackage and Interchange Track(s)i shall comply 
in all respects with the operatiirg rules and regulations of Owner, and the movemerit of User’s 
trains, locomotives, cars and' equipnient over the Operating Trackage and the Interchange 
Track(s) shall at all times be subject to the orders of the trailsportation officers of Owner. User’s 
trains shall not include locbnrotives, cars or equipment which exceed the widtlr, height, weight or 
other restrictions or; capacities of tire Operating Trackage or the Iiite;rChange‘ Track(s) as 
published in Railway Line Clearances, and no train shall coiitain loconiotives, car's or, equipment 
which require speed restrictions or other movement restrictions helpw the authorized freight 
speeds as provided by Owner’s qjoerating rules mid legulatiqiis without the prior written consent 
of Owner. User shall at User’s sole ..expense Secrrre and establish tire appropriate frequency on 
radios o'n User’s trains qperating oyer the, Operating Trackage or hiterchahge Trac.k(s). User 
shall release, indemnify, protect, defend, and hold harinless OWner and its director^ officers, 
agents and .emjDioyees frqni-c^^^ against all fines, penaitiekand liabilities imposed bn Owner or 
its directors, officers, age'ntk of ernplqyees when attributable to the failure qf User to comply 
with the provisions of this Section 7.2.
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j. _ . ‘7.3. Operating rqjresentaiives of Gwn|; aiid User shall meet on a periodic b^is to 
review the safety performance pf U^er on tliejlntefchmge tra^(s) and,the'Operating tfackage 
and estabiisii^My Required comective acii^ pl^r if the performahce ofUser Bpes hothieetthe 
standafci sdt fbrdi in Sections 7.1 anj 7.2' abbye. User agrees to pfomptly cafiV but
.impfenlentatioh of any such corrective actibri plan.

7.4. User shall make such aiTangements with Owner as may be required to,have all of 
User’s employees who shall operate itk trains, locomotives, caie and equipment over the 
Operating Trackage and the Interchange Track(s) qualified for operation thefeover, and User. 
shall pay to Owner, within tliirty (30) days of receipt of bills theiefor, any cbst incurred by 
Owner in comrection with tire qualification .of such employees of User, as well as tiire cost of 
pilots funiished by Owner, until such tinre as such employees are deemed by the appropriate 
examining officer of Owner to be^projreiiy qualified for operation as herein contempiated.

7.5. Owner may request an investigation at its option if User’s employee worldng on 
Owner’s property is alleged to have violated Owner’s rules, regulations, orders, practices or 
instmctibirs, or if an incident occurs which requires an investigation under-applicable agreement 
rule's. User will schedule the investigation aiid notify Owner’s local transportation bfficef-in the 
territory. User’s scheduling of the investigation shall comply witli the time limits provided in aiiy 
applicable labor agreement on User’s railroad. Owner shall provide a copy of its regulations, 
supplements, and safety rules to User at no cost.

7.6. If Owner requests an investigation. Owner shall have tlie right to exclude from the 
Operating trackage and Interchange Track(s) any employee of User, except officers, determuied 
by Owner as the result of Owner’s investigation or hearing described below', to be in violation of 
Ov^ner’s rules, regulations, orders, practices or instructions.

7.7. hi a major offense including, but not liniited to, violation of Rule G, dishonesty, 
insubordination, or a serious violation of operating rules, or,other offenses of compargble 
magnitude, wherein Ow'ner desires to bar User’s employee froin .the Operating Trackage and/or 
the Interchange Track(s) pending an investigation by Owner, immediate verbal notification will 
be given to the chief transportation officer or other officer designated by User so that propei- 
written notice can be issued to the employee.

7.8. If Owner requests an investigation, ah bfficer of User will conduct the 
investigation, but an officer of Owner may be present; After the investigation is concluded. User 
shall, hrrange^ to assess discipline, withm the hppi|c^le time limits. If Owner recominejids 
dismissal, User reserves the right to change the recbiiimenbatibn to the extent of barring the 
ihdividual froiii operating oyer the Operatmg triickage,'theriiitefcljange Track(s) and aiiy other 
tra^s of Owner. User iliall release, indemnify, protect, defehcl .and hbld hMess Oy/nerandits 
bSicers, a^iits and employees from and agaiii^ any and all claims and expenses resulting from 

such exclusibii.
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7.9. If the <disciplinai-y action is appealed by the. employee of iJser to the National
Railroad AdjustmentiBpard^opothdr tfibunal lawfully create;d to adjudicate ^udli cases,^d if the 
decisibhjpf; such bpard or tribunal sustajjiisdhe en:^tpyee's .pbsitioh, sdph dr^^ shall pot be 
barred^-from sbrvice on tlip pjperabiig mckage, thp .M^ Tr^Cs) and oilier tracka.of
Owner by re;ason ,of,pu6h occurrence (unless an arbitrabjofi concerning such matter is held 
pursuaht to this Agreement and tliis aibltration' upholds Owner's cbritiiiued exclusion of such 
emjDlpyee),

7.10. The trains, locomotives, cai's and equipment of User, Owner, and any other 
present or future user of the Operating Trackage or tlie -Intetchange Trapk(s) or any .portion 
tliereof shall be operated without prejudice or pailiality aind in such manner as will afford the 
most economical and efficient manner of movement of all tiaffic.

7.11. If by reason of any mechanical failure or for any other cause not resulting from an 
accident or derailnierit, a train or locomotive of User becpraesStalled or unable to proceed under 
its own power, or fails to maintain the speed reqpired by O.wner on the Operating Tf'apkage or 
the Interchange Track(s), or if in emergencies crippled or otherwise defective cars are set, out of 
User’s U-ains on the Operating Trackage pr the Interchange Track(s),0.wner shall have the option 
to furnish motive power or such other assistance as may be necessary to haul, help, or push such 
trahis, locomotives, or cai's,. or to properly move the disabled equipment off the Operating 
Trackage or the Interchairge Track(s), and User shall reimburse Owner for the cost of rendering 
any such assistance. An employee furnished by Owner to User pursuant to this provision shall 
be considered as tire employee of User, which such employee is providing service for User. A 
train or locomotive of User that receives assistance from Owner under tliis Section 7.11 shall 
continue to be considered a tiain.or locomotive of User for purposes of Section 9 herein.

7.12. If it becomes necessary to make repairs, to or adjust or transfer the fading of such 
crippled or defective cars to move them off the Operating Trackage or the Interchange Track(s), 
such work shall be the responsibility of Owner at hie sole cost and expense of User.

7.13. In the event Owner and User agree that Owner should provide additional 
employees for the sole benefit of User, the pailies'hereto shall enter into a separate agieement 
under which User shall bear all cost and expense for any such additip^a]^ employees, including 
without limitation all cost and expense associated with labpr protective paymerits which are 
made by Owner and which would not have been incurred had the additional^ einployees not been 
provided.

7.14. For Cars interchanged between the pai'ties hereto und.er tliis Agi-eenierit, each 
paity agrees-to pay, on its behalf, any and all per diem, mileage and ecjuipnieiit charges for all 
Cars sdbhterchanged firicludiiig but hot limited to. Cafs/owned, ]eased-and/or under the control of 
TTX Conipaiiy, Railbox .Company aiid Railgon Coinpaiiy);

7.15. It is frifther understood and agreed that neither party hereto wjH re^ne-the Otter 
party’s crews tp perfofra 'any work beyond that permitted by its current labor agfeeiiierit with 
resjieci ro Lbe interchange of Cars hereunder subject to aiiy modifications that may result from



o future labor agreements, while said crews are on the other party’s prpjDerty and/oi' subject to the 
other patty’s supervision.

SECTION 8.0 CLEARING OF WRECKS

8.1. Whenever User’s use of the Operating Trackage or the Interchange Track(s) 
requires rerailing, wrecking service, or wrecking train service, Owner shall be responsible for the 
performance of such service, including the repair and restoration Of roadbed, track and structures. 
Tile cost and expense thereof, including Vidthout limitation loss of, damage to, and de'stmction of 
any property whatsoever and injury to or death of any person or persons whomsoever resulting 
therefi-om, shall be apportioned in accordance with the provisions of Section 9 hereof. All 
locomotives, cars and equipment and salvage from same so picked up and removed which are 
owned by or under the management and control of or used by User at tlie time of such wreck 
shall be promptly picked up by User or delivered to User and all cost and expense tlierefor shall 
be apportioned in accordance with the provisions of Section 9 hereof.

SECTION 9 LIABILITY

o

o

9.1. The responsibility of the parties hereto as. between themselves for loss of, damage 
to, or destmction of any property whatsoever or injury to or deatli of any person or persons 
whomsoever, including, but not limited to, damage to the property of Owner and User or injiny 
to or deatli of employees of Owner aiid User, resulting from, arising out of, incidental to, or 
occm'riiig in cohnection with the Operating Rights or the interchange operations set forth in tins 
Agreement, shall be determined as follows:

(a) Whenever any loss of, damage to, or destruction of any property 
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or 
destruction of tlie eiiviromiient whatsoever, including without limitation land, air, water, wildlife, 
and vegetation, occurs witli the trains, locomotives, cars or equipment of, or in the accoimt of, 
User being invplved, without the trains, locomotives, cars, or equipment of, or in the accomit of, 
Owner being involved. User shall assume all liability therefor and bear all cost and expense in 
comiection tlierewith, includijig without limitation all cost and expense referred to in Section 8 
hereof, and shall forever release, indenmify, protect, delbnd, and hold harmless Owner and its 
directors, officers, agents and employees from and agahist any such liability, cost, and expense, 
regardless of whether caused in whole or in part by the fault, failure^ negligence, misconduct, 
nonfeasance or misfeasance of Owner or its directors, officers, agents or eniployees.

(b) Wlienever any loss of damage to, or destruction of aiiy property 
whatsoever, or injury to or deatli of'any person or persons whomsoever, ot any damage to or 
destruction of,the environment -whatsoever, iricluding'without liraitation laiid, air, water, wildlife, 
and vegetation, occurs with the trams, locomotives, cars, or equipment of, or in the account of, 
Owner-being involved, without the tmins, locomotives, cars, dr equipment of of in tlie account 
of User being involved. Owner shall assume all liability therefor and bear all cost and expense in
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comiectioii therewith, including without limitation all cost and expense referred to in Section 8 
hereof, and shall forever release, indemnify, protect, defend and hold harmless User and its 
directors, officers, agents and eniployees ^rom and against any such liabili;ty, cost, and expense, 
regardless of whether caused in Whole or in part by'the fault, failui-e, aregiig'ehce, iniscdnduct, 
ndnfeasaiice or misfeasance of User or its direOthrs, officers, agents -df employees.

(c) ^Vyhenever any loss of, damage to, or destmction of any property 
whatsoever, or injui7 to or death of aiiy person or persons whomsoever, or any dainage ito or 
destruction of the ehvironlnent whatsoever, incliidmg Without linritation leuid, air, water, Wildlife, 
and vegetation, occurs Witli the ti-ains, locomotives, cai's, or equipment of, or in tire account of, 
botlr Owner and User being involved. Owner and User shall proportionately assume and bear all 
liability, cost, and expense for loss of aird damage to said trains, locomotives, cars (including 
without limitation lading), and equipment Operated by each of them and for injury to ^d deaith 
of each of tlreir respective directors, officers, agents and employees, and persons in each of their 
care and custody, and Owner and User fiuther agree that all liability, cost, and expense for injury 
to and death of any other person or persons whoinsoever, for loss of, damage to, or destrtiction of 
all other property (includmg without limitation the Operating Trackage and tire Interchange 
Track(s)) and for any damage to or destruction of the enviromnent whatsoever, iiicludmg witliout 
limitation l^nd, an, water, wildlife, and vegetation, so occurring sh^l' be borne proportionately 
by Owner and User, including witliout hmitation all cost and expense referred to in Section-8 
hereof subject to reduction for any amoujit recovered from another carrier using the Iiitercharige 
Track(s) or from a third party. As used herein, “proportionately” shall mean tlie proportionate 
share of Owner and User based on responsibility or fault. Whenever any liability, cost, or 
expense is assumed by or apportioned to a party hereto under the foregoing provisions, that party 
shall forever release, indemnify, protect, defend and hold hannless tire other party to tills 
Agreement and its directors, officers, agents and employees from and against the liability, cost, 
and expense assumed by that party or apportioned to it, regardless of whether caused in whole or 
in part by tlie fault, failure, negligence, misconduct, nonfeasance or misfeasance of the 
indemnitee or its directors, officers, agents or employees.

(d) Notwitlistanding the foregoing, the allocation of liability provided for 
herein shall not apply to punitive or exemplary daniages, and neither party hereto shall be liable 
for or indemnify the other party against any punitive of exemplary daniages resulting from the 
acts or oniissidns of the other party or its employees, officers, agents, invitees or coiitractors.

(e) In every case of death or injury suffered by an employee of either Owner 
or User, when compensation to such employee or employee’s dependents is required to-be paid 
under any workers’ corjipensation, occupational disease, employer’s liability, dr other law, and 
either party under the provisioris of this Agreement is reqirired to pay said compensation, if such 
compensation is required to be paid in installments over a period of time, such party shall not be 
released from paying any such fiiture histaihiients by reason Of the expiration or dtlier 
terniinatiOn Of this Agi-eemerit prior to any of the respective dates upon which any such future 
installments are to be paid.

o



o (f) For purposes of this Section 9, jDilots furnished by Owner to User pursuant 
to Section 7.4 of tliis Agreement shah be considered as tire eihployees of User while such 
employees ai'e on duty as pilots.

(g) For the .purposes of this Section 9, the word “equipineht” shall mean mrd 
be coirfiiied to (i) cabooses, (ii) vehicles and machinery which are capable of being operated on 
railroad tracks that, at the rinre of air occurrence, are being operated oir the Gpera.tiirg Trackage 
or the Interchange Track(s), and (iii) vehicles and machinery that, at the time of air occufrence, 
are on the Operating trackage or the Interchange Track(s), or tire rlghts-bf-way Associated 
therervitlr, for the purpose of tire nraiirtenairce or repair thereof or tire .clearing of wrecks tlrereon.

(h) For the pmpose of tlris Section 9, equipment of any drird party raihoad 
company or coinpairies being detoured or admitted by Owner to operate over the Operating 
Trackage and Interchange Track(s) aird all persons other thair Owner or User employees engaged 
hr moving such eqiiipnient, shall be considered the equipment and employees of the party hereto 
under whose detour agreement or otlrer auspices such movement is being made.

Equipment, and other property, being handled for or used by any eitlrer hereto shall be 
considered the sole property of tlrat party for purposes of tlris Section 9.

o

o

SECTION 10 INSURANCE REQUIREMENTS

10.1. User shall, at its sole cost and expense, procure and maintain during the term of 
tlris Agreement tire followhrg insurance coverage;

(a) Commercial General Liability Insurance in air amount not less tlran 
Twenty-Five Million Dollars ($25,000,000) per occuirence witlr air aggregate limit of not less 
than Fifty Million Dollars ($50,000,000), for damages arising out of bodily mjuries to or death of 
all persoirs in any one occruTence aird for damage to, or deshuction of property, including the 
loss of use tlrerepf, in airy one occurrence, subject to a self-insured retention limit not to exceed 
Twenty-Five Thousaird Dollars ($25,000), including contractual liability insurance, which nanres 
Owner as an additional insured in tire following form: Illinois Central Railroad Company and its 
Parents. Such insurance coverage, shall provide for a minimum of thirty (30) days’ advairce 
written notice to Owner prior to any changes or cancellation. Such notice'shall be provided to:

Hl-hiois Central Railroad Company 
] 625 Depot Street 
Stevens Point, Wisconsin 54481 
Attention; Terry Lee

Such insurance coverage irrust not contain any provisions excluding coverage for 
injury, loss or dainage arising out of or resulting ftom (i) doing business or undeifaking 
construction or demolition on, near, or adjacent to railroad track or facilities, or (ii) surface or.



subsurface pollution, contamination or seepage, or from handling, treatnent, disposal or 
dumping of waste materials or substances.

(b) This insurance coverage shall be effected under standard form poMcies 
issued by insurers of financial responsibility, which are rated “A-“ or better by either Best’s 
Insurance Reports, Standard & Poor’s Insurance Rating Services or Moody’s Investors Service. 
Owner reserves tlie right to reject as inadequate, coverage by an insurance company rated less 
tlian “A-“ by tlie aforementioned rating sei-vices.

(c) The insurance shall be evidenced by a current certificate furnished by User 
to Owner as an additional insured prior to its return of tlie executed original of this Agreement. 
Subsequently, annual renewal certificates of insurance shall be promptly flirnished to Owner 
upon Owner’s request at die address specified in Section 10.1(a). All of die required 
endorsements and notice provisions shall be stated on the certificate of insurance that is provided 
to Owner.

10.2. Not more frequently than once every five (5) years, the parties hereto shall modify 
die required insurance coverage as necessary to reflect then-current risk management practices in 
the railroad industry and underwriting practices in the insurance industry.

10.3. Failure by User to provide evidence of insurance as required by tliis Section 10 
shall entitle, but not require, Owner to terminate this Agreement immediately, if User fails to 
cure the default witliin ten (10) days after receipt of written notice. Acceptance of a certificate 
that does not comply with this Section 10 shall not operate as a waiver of any obligation 
hereimder.

10.4. The fact that insurance (including, without limitation, self-insurmce) is obtmned 
by User shall not be deemed to release or diminish the liability of User hereunder including, 
without limitation, liability under the indemnity provisions of this Agreement. Damages 
recoverable by Owner shall not be limited by the amount of the required insurance coverage.

10.5. In die event of a claim or lawsuit hivolving a party hereunder ai'ising out of this 
Agreement, User shall make available to Owner any required policy covering such claim or 
lawsuit.

SECTION 11 INVESTIGATION

11.1. Except as provided in Section 11.2 hereof, all claims, injuries, deaths, property 
damages, and losses arising out of or connected with this Agreement shall be investigated, 
adjusted, and defended by die paily hereto bearing the liability, cost, and expense therefor under 
the provisions of this Agreement.

11.2. Each party hereto 'will investigate, adjust, and defend all fi-eight loss and damage 
claims filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. Section 1005 (or



any revised or substitute regulations adopted to modify, supplement or supersede the regulations 
herein provided), or in accordance with any applicable hansportation contracts to which Owner 
and User are parties entered into pursuant to 49 U.S.C. Section 10709.

11.3. In die event a claim or suit is asserted against Owna- or User which is the other’s 
duty hereuiider to investigate, adjust, or defend, then, unless otlierwise agreed, such other party 
shall, upon request, take over tire investigation, adjustment, and defense of such claim or suit.

11.4. All costs and expenses in connection with the investigation, ad.justment, and 
defense of any claim or suit under this Agi'eement shall be included as costs and expenses in 
applying the liability provisions set forth in this Agreement, except that salaries or wages of full
time employees, including claim agents, attorneys, and other employees of either party hereto 
engaged directly or indirectly in such work shall be borne by such party.

11.5. Excluding freight loss and damage claims filed in accordance with 49 U.S.C. 
Section 11706 or 49 C.F.R. Section 1005 or similar regulation, neither party hereto shall settle or 
compromise any claim, demand, suit, or cause of action for which the other party has any 
liability under this Agreement without tlie concurrence of such otlier party if the consideration 
for such settlement or compromise exceeds Twenty-Five Thousand Dollars ($25,000.00).

11.6. It is understood tliat nothing in this Section 11 shall modify or waive the 
conditions, obligations, assumptions, or apportionments provided in Section 9 hereof.

SECTION 12 PAYMENT OF BILLS

12:1. All payments called for under this Agreement shall be made within tliirty (30) 
days after receipt of bills tlierefor. No payments shall be withlield because of any dispute as to 
the correctness of items in the bills rendered, aird any discrepancies reconciled between the 
parties hereto shall be adjusted in the accounts of a subsequent month. The records of each party 
hereto, insofar- as they peitam to matters covered by this Agreement, shall be open at all 
reasonable times to inspection by the otlier party for a period of three (3) years.

12.2. Bills rendered pursuant to the provisions of this Agreraient shall include the 
billing party’s direct labor and material costs, together- with the sui'charges, overhead 
percentages, and equipment rentals in effect at the time any work is performed.

SECTION 13 EMPLOYEE PROTECTION

13.1. Each paity hereto shall bear- the full costs of protection of its own employees 
imder employee protective conditions which may be imposed on the operations contemplated 
hereunder, and of grievances filed by its own employees arising imder its collective bargaining 
agreements with its employees. EaOh party hereto agrees to release, indemnify, protect, defend 
and hold harmless the other party against any and all costs and payments, including benefits.



o
allowances and arbitration, administrative and litigation expenses, arising out of claims or 
grievances made by pf on behtilf of its own emplpyeel. eitlier jrurstianl to empib'yee protective 
conditions imposed by a governmental agency as cpriditionsifor that agency's approval of this 
Agreement and operations bereunden or pursuant to a collective bargaining agreement.

SECTION 14 ARBITRATION

o

14.]. Any dispute arising between the parties hereto with respect to, any of the 
provisions of this Agreement where the amount at-issue is less than One Hundred Thousand 
Dollars ($100,000.00) which cannot be settled by tire parties tireniselves shall be resolved in 
accordance with the Commercial Arbitration Rules of the Americart Arbitration Association, as 
such rules m.ay be amended from time to time, and as shall be applied-'with I'eference to the 
customs and practices of the i-aili;oad industiy. Any' such ajhitration sheill be held in Gliicago, 
Illinois or at, such other location as may be mutually. acceptable to the parties hereto. The 
decision of the ai-bihator or arbitration panel shall be final and conclusive upon the parties 
hereto. A final decision and award of the ai-bitration panel shall be enforceable in any court of 
competent jurisdiction in the United States of Ainerica. Each party tO the ai'bib-ation shall pay 
the compensation, costs, lees and expenses of its own witnesses, exhibits and counsel. The 
compensation, costs and expenses of the arbitratoi or panel, if any, shall be borne equally by tire 
parties hereto. The arbitration panel shall not have tire power to award punitive or consequential 
damages and shall not be empowered to determine violations of antiti-ust or criminal laws.

SECTION 15 TERM

15.1. Tins Agreement shall take effect as of the'.date first above written,'and shall 
continue in force and eflect until terminated by eitlier party upoii sixty (60) days’ written notice 
to the other party. Termination of this Agreement shall not relieve, release or excuse either party 
hereto fi'om any liability that either party may have incurred or any obligation that may have 
accrued tuider any provisions of this Agj-eement prior to the effective date of teimination.

SECTION 16 SUCCESSORS AND ASSIGNS

16.1. Tliis Agreement shall inure to the benefit of and be binding upon the successors 
and assigns of the parties hereto. Neither party hei'etd shall transfer or assign this Agreement, or 
any of its rights, interests, or obligations hereunder, to any person, firm, or corporation without 
obtaiiiing the prior written consent ol‘ the other party to this Agreement.

o
SECTION 17 NOTICE

17.1. Any notice required or permitted to be given by one party hereto to tlie other 
under this Agreement shall be in wniiug and sent by mail (certified or registered mail, retiiin

13



o receipt requested) or by national overnight delivery service, by hand delivery to the other pai't)' 
hereto, or by such other means as the parties hereto may mutualiy agi-ee, at the following 
addresses:

(a) If to Owner:

Conti'acts and Admhiistration 
Illinois Central Railroad Company 
18641 South Ashlaiid Avenue 
Homewood, Illinois 60430

Cb) If to User:

o

Grenada Railway, LLC 
1505 Soutli Redwood Road 
Salt Lake City, Utah 84104 
Attention: Michael J. Van Wagenen

(c) Either party hereto may provide changes in the above addresses to the 
other party by notice given in accordance with Section 17.1.

(d) Any notice given in tlie manner set out herein shall be deemed to have 
been received on the date on which so hand-delivered, on the third business day following the 
date on wliich so mailed, or on the first business day following the date on which sent by 
national overinght delivery service, except for a notice of change of address, which shall be 
effective only upon actual receipt tliereof

SECTION 18 GOVERNING LAW

18.1. The terms of this Agreement shall be governed by arid construed in accordance 
witli the laws of the State of Mississippi, including for purposes of choice of law. Remedies for 
breach of conti'act under the laws of the State of Mississippi shall be employed by the 
arbiti-ator(s) in the event of a dispute under this Agreement.

o
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o IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed 
' as of the date first above written.

Witness: ILLINOIS CENTRAL RAILROAD COMPANY

By:__^
Region Director Contracts & Administration

Witness: GRENADA RAILWAY, LLC

By:,
Title:

o

o
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o (f) For-purposes of this Section 9, pilots tlimished by Owner to User .pursuant 
to Section 7.4 of tlris Agreement shall be considered as the employees of User while such 
emjiloyees ai-e .on duty• as pilots.

(g) For tlie purposes of this Section 9, the word “equipnient” shall mean and 
be confined to (i) cabooses; :(ii) vehicles and machinery which .aie capable of being operated on 
railroad tfdcks that, at the’time of aii occurrence, are being operated on tlie Operating Trackage 
or the interchange Track(s), and (iii) yeliicles and niachihery that, at- the time of an occitfrence, 
ai-e on tlie Operating Trackage or the Interchange Track(sj, or the rights-of-way associated 
iiierewith, for the purpose of the maiintenaiice or repair thereof or the clearing of wrecks thereon.

(h) For the jiurpose of tins Section 9, equipment of any third party railroad 
company or companies being detoured or admitted by Owner to Operate over the Operating 
Trackage and hiterch.ange Track(s) and all persons other than Owiier or User employees engaged 
■in moving such equipment, shall be considered the equipment and employees of the party hereto 
under whose detour agreement or other auspices such movement is being made.

Eq.uipmeiit, and other property, being handled for or used by any either hereto shall be 
considered flie sole property of that party for purposes Of this Section 9.

o

o

SECTION 10 INSURANCE REQUIREMENTS

10.1. User shall, at its sole cost and expense, procure and maintain during the temi of 
this Agi-eement tlie following insurance coverage:

■»

(a) Conimerpial General Liability Insurance in an amount not less tlian 
Twenty-Five Million. Dollars ($25,000,000) per occurrence with an aggregate limit of iiotTess 
than Fifty Million Dollars ($50,000,000), for damages arising out of bodily injuries to or deafli of 
all persons in any one occurrence and for damage to, or destruction of property, including the 
loss of use thereof, in any one occurrence, subject to a self-insured retention limit not to exceed 
Twenty-Five Thousand Dollars ($25,000), including contractual liability insui-ance, which names 
Owner as an additional insured in the following form: Illinois Central Railroad Gompariy and its 
Par'ents. Such insurance coverage shall provide for a minimum of thirty (30.) days’ advance 
written notice to Owner prior, to any changes or cancellation. Such notice shall be provided to:

Illinois Central Railroad Company 
1625 Depot Street 
Stevens Point, Wisconsin 54481 
Attention: Terry Lee

Such insurance coverage must not contain any provisions excluding coverage for 
injury, loss or darihage ai'ising out of or resulting from (i) doing business or undertaking 
construction or demblitibn on, near, or adjacent to railroad track or facilities, or (ii) smface or
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O Exhibit J-2

o

INTERCHANGE,AGREEMENT 
(GRENADA LINE-MEMPmS)

Bet^veen

ILLINOIS CENTRAL RAILROAD COMPANY

and
GRENADA RAILWAY, LLC

Relating to Interchange Operations between 

the parties hereto at Memphis, Tennessee with 

Operating Rights to access interchange Track(s).

o



o INTERCHANGE AGREEMENT (dteADA LmE#Er^ms)

THIS INTERCHANGE AGREEMENT (“Agreement”) is dated tliis __ day of 
2G09, by arid between IpLTNGlS CENTRAL RMLltOAJP GG)1^ANY

(“Owner”) and GRENADA RAILWAY, LLC (“User”).

WHEREAS, Owner and User have eritered into that certain Asset Purchase Agreement 
dated May 4, 2009 pursuant to wMch User vy'ill piu'chase lipm Owner the Grenada Line as 
defined therein, and will purchase from the Waterloo Railway Company the connecting Water 
Valley Branch as defined therein (collectively herein “the Rail Line”) which Rail Line connects 
with an IGR Ime at ICR Milepost 403.0 at Soutlrhaven, Mississippi;

WHEREAS, the parties hereto desire to enter into an agreement covermg tire 
interchange of loaded and empty freight cars between them in Owner’s Johnston Yard in 
Memphis, Teimessee, subject to the terms and conditions set forth herein; and

o
WHEREAS, to facilitate User’s access to such iiiterchange facilities. Owner is willing 

to grant User operating rights over certain segments of Owner’s rml lines for interchange 
purposes only as herein described, subject to the temis and conditions set forth herein.

follows:
NOW THEREFORE, the parties hereto, intending to be legally bound, agi'ee as

SECTION 1 INTERCHANGE TRACK(S)/GRANT OF OPERATING RIGHTS

1.1. Subject to the terms and conditions herein provided, Owner and User agiee to 
interchange loaded and empty freight cars on the following track(s) of Owner in Owner’s 
Jolmston Yard in Memphis, Temiessee shown on the map attached hereto as Exliibit A (liereafter 
referred to as tlie “interchange Track(s)”:

Receiving Tracks ROl tlirough R08.

Such “Interchange Track(s)” shall include any other tracks of Owner in JohnstdJi Yard tliat may 
be .designated”fr-bm time to time by Owner’s local transportation officer for such purpose when 
such tracks are being used by User for the interchange of loaded and empty freight cars between 
Owner and User.

o
1.2. Subject to the terms and conditions herein provided. Owner hereby grants to User 

the riglit to operate its trains, locomotives, cai's and equipinerit with its own crews (hefeinafter



o referred to as the “Operating Rights”) over tire following segment(s) Of Owner's rail .line shown 
on the map'attached Jiereto as Exhibit A (hereinafter referred to;as the “Operating'Trackage”):

Between Owner’s connection whh User at Milepost 403.0 thence 
OveiiO'wner’s drenada Subdivision to tire point of connection with 
the Interchange Track(s).

Such “Operating Trackage” shall include airy other tracks of Owner that iriay be designated from 
time to time by Owner’s local transportation officer for siich puipbse when such traclcs are heirtg 
used by User to access the Interchange fr'ack(s) in Johnston Yard,

SECTION 2 USE OF INTERCHANGE TRAGK(S)/OPERATING TRACICAGE

2.1. The Operating Rights granted herein are granted for the sole purpose of User 
using sairre fo)- the delivery and receipt of interchairge traffic between the parties hereto on tire 
Interchange Track(s), aird User shall not perform any local freight service whatever at any poiirt 
located on tire Iirterchange Track(s) or the Operating Trackage, nor is User permitted to enter or 
exit the Operating Trackage at airy point other tlran tire end points of the Gperating Trackage as 
specified in Section 1 hereof

2.2 Notwithstairding airy other provision of this Agreement, the parties hereto agiee 
that they will riot interchange at Owner’s Johnston Yai'd unit trains or cuts of cars exceeding two 
thousaird (2,000) feet in iengtlr (including any locomotives being interchanged) lurtil they have 
agreed on aird completed construction of the additional ti-acks and facilities necessai-y to 
accommodate unit trains or cuts of cai'S of that len^r, agreed oir the allocation between them of 

, the cost to construct such tracks and facilities, and agreed on how such .trains or cuts of cars will 
be integrated into Owner’s operating systems.

SECTION 3 INTERCHANGE PROyiSIONS

o

3.1.
processes.

All traffic shall be defined by, and each party hereto shall abide by, tire 419/420

3.2. Delivery and receipt of cars in interchange between Owner and User shall take 
place on the hrterchmge Track(s). Interchange shall be, conducted on a tri-weekly basis unless 
otherwise mutually agreed.

3.3. It is understood and agreed tlrat the Interchairge Track(s) and Operating Trackage 
are tire property of Owner and maj'be used by Owner for other purposes so long as such use 
does hot lurre^piiably iuteifere with the 'interblrairge of freight cars with User as proyided for 
herein. This Agreemenl; does not convey to or vest in User any right of ownership in the 
Ihteirchange Tfack(s) pi tire Operating Trackage.



o

o

o

3.4. ■ Loaded and empty freight cars Giereinafter collectively referred to as “Cars”) 
togetlier with airy loaded ^or ehrpty containers and/of trailers loaded tlierepn shall be considered 
as; interchanged fi-om Gwndr'tp tJser when said Cars are placed on the Interchahge Traclc(s),- 
Owner’s locomotives and cabooses have been .uncoupled fiprii such .Gai's, Owner’s crew has 
disembarked from the train. User has been notified of placement and siich delivery is preceded 
by or accorhpanied by hecessafy data for forwarding to destination, whichever event is latest;

3.5. Gars together witlr any containers and/or ti-ailers loaded drereon shall be 
considered as iptercliauged from User to Owner when said Gars are placed dh the Interchange 
Track(s), User’s locoinotives and cabooses have been uncoupled 'fiPm such Cm's, User’s crew 
has disembaiiced fi-dm the train. Owner has -been notified of placement and such delivery is 
preceded by or accompanied by necessary data for forwarding to destmation, whichever event is 
latest.

3.6. The Standard Point Location Code (“SPLC”) to be used shall be 4399G0. Owner 
and User shall each maintain records to support such interchange times aiid,;.shall each provide 
the other party with tire, appropriate Electronic Data Interchange (“EDI”) message including all 
applicable interchange data.

3.7. The interchange of traffic covered by tliis Agreement shall be governed by the 
applicable Interchange, Cai- Service, and Car Hire Rules and any supplements dr amendments 
tliereto promulgated from time to time by the Association of American Railroads.

3.8. Each party undertakes, and agioes, hi respect to its use of the Interchange Track(s) 
and Operating Trackage and in its operation tliereon and tliereover of equipment and all 
appliances on such equipment, to comply with all applicable Federal and State laws and 
regulations,, and all applicable rules, regulations and orders promulgated by any governmental 
body having jurisdiction witli respect tliereto for the protection of employees or other persons or 
pai'ties. If any failui'e by a party to comply with such regulations- laws and rules shall result hi a 
fine, penalty, cost or charge being assessed, imposed dr charged against the otlier pai'ty hereto, 
tine non-compliant party agi-ees prdmptly to reimbm-se, release and indemnify tlie oilier party for 
or on account of such fine, penalty, cost or chaj-ge; and further agrees in the event of any such 
action, upon notice tliereof being given by such other party, to defend such action free of cost, 
charge and expense to the other party.

3.9. In tlie event that use of tlie Operatuig Trackage and/or the Interchange Track(s) 
shall be interrupted or traffic thereover be delayed at any time froni any cause, neither party 
hereto shall have aiiy claim against fiie other for liability under tliis Agi-eement on account of loss 
or daiiiage of any kind resulting from such interruptioii or delay. However, Owner agrees to use 
reasonable means to remedy the interruption or delay in a timely niamier or,, at Owner’s option, 
to provide alternative, reasdnably-coniparabie facilities for interchange.

3.10. ̂  Tlie trains, locqniotives, cars and. equipment of User, Owner, and any other 
present or futdre user, of tlie Operating Trackage.and/or the Iiiterchange Track(s) or-any portion 
thereof shall be operated without prejudice or partiality and in such manner as will afford the

v_'



o most economical and efficient maiiner of movenieiit of all traffic, taking into account the class or 
priority of the trains, locomotive's, cars or equipment involved.

SECTION 4 CQMPENSATiQN

4.1. There shall be ho charge for User's use of the Interchange Tfack(s) and no chai'ge 
for User’s use of the Operating Trackage as such use is granted for the sole purpose of accessing 
the Interchange Track(s).

o

o

SECTIONS ADDITIONS, BETTERMENTS, ALTERATIONS 
and RETIREMENTS_________________ ..

5.1. In the event that the parties hereto agree that additions, betterments, or alterations 
to tire Interchange Track(s) are necessary to efficiently effect the interchange ol' Cars between 
them as provided for herein. Owner shall as soon as practicable after.the parties’ agreement make 
such additions, betterments or alterations, and tlie cost thereof shall-be .apportioned between tli'e 
parties hereto oh an equitable, mutually agreeable basis. User shall pay its share of such costs 
witliin thirty (30) days of receipt of Owner’s invoice tlierefor. If User requests 0y/ner to rn^ce 
changes in of additions and betterments to the Interchange Track(s) or the Operating Trackage, 
including without limitation changes in communication or signal facilities, for purposes required 
to accommodate User’s operations beyond tliat required for Owirer’s operation. Owner shall 
have itiie option either (i) to make such changes in or additions and betterments to the Interchange 
Track(s) or the Operating Trackage and User shall pay to Ownei- the cost thereof, including tlie 
aimual expense of maintaining, repairing, and renewing such additional or altered facilities, or 
(ii) to deny such request. Notwithstanding tire foregoing. Owner shall have the right at its sole 
cost and expense to malce such additions, betterments or alterations to, or retirements from, tile 
Interchange Track(s) and Operating Trackage (i) as shall in its sole .judgment be necessary or 
desirable to facilitate its own operations thereon and thereover, or (ii) as may be required by law, 
rule, regulation or ordinance pfoniulgated by any governniental body having jurisdiction. Any 
additions, betterments, alterations or retirements iiiade by Owner to facilitate Owner’s own 
operations shall not unreasonably interfere with User’s ability .to interchange Cai's with Owner as 
provided for herein. All such additions and betterments shall become part of tire Interchange 
Track(s) and Operating Trackage and all such retirements shall be excluded from the interchange 
Track(s) and Ojiefating Trackage.

SECTION 6 MAINTENANCE OF OPERATING
TRACKAGE AND INTERCHANGE TRACKIS)

6.T. Oiyner shall maintain, repair and renew the ..Operatihg Trackage and tlie 
Interchange Tr^k(s) with its own .supervision and labor. User'accepts the Interchange Track(s) 
and Opierating Tfackage “as is, where ik’’ -From and after the .effective date hereof. Owner Shall 
keep and maintain the Operating Trackage and the Interchafige Tfackis) to not less than Federal



Railroad Administration (“FRA”) Class 1 track staaidai'ds. Owner agrees that the Interchange 
Track(s) and Operating Trackage shall be in at least FRA Class 1 condition on the closing date of 
User’s purchase of the Rail Line. User shall not be required to participate in maintaining the 
interchange Track(s) or Operating Trackage to a standard higher than FRA Class 1 teack 
standards, unless mutually agreed to by the parties hereto.

Owner shall make any repairs to the Operating Trackage and the Interchange Track(s) in 
a timely manner, but Owner does not guarantee tliat operation thereover will not be interrupted. 
Furthermore, User shall not by reason of failure or neglect on the part of Owner to maintain or 
repair the Interchange Track(s), have or make any claim or demand against Owner for any injury 
to or death of any person or persons whomsoever, or for any damage to or loss or desixuction of 
any property whatsoever, resulting from any such neglect or failure.

Owner shall also perform, at the sole expense of User, such additional maintenance as 
User may request.

SECTION 7 MANAGEMENT AND OPERATION

7.1. User shall comply with the provisions of the Federal Locomotive Inspection Act 
and the Federal Safety Appliance Act, as amended, and all other federal and state laws, 
regulations, and rules respecting the operation, condition, inspection, and safety of its trains, 
locomotives, cars and equipment while such trains, locomotives, cars and equipment are being 
operated over the Operating Trackage and the Interchange Track(s). Notwithstanding anything to 
the contrary in Section 9, User shall release, indemnify, protect, defend, and hold harmless 
Owner and its directors, officers, agents, and employees from and against all fines, penalties, and 
liabilities imposed on Owner or its directors, officers, agents, or employees under such laws, 
rules, and regulations by any public authority or court having jurisdiction in the premises, when 
attributable to the failuie of User to comply witli its obligations in this regard.

7.2. User, in its use of the Operating Trackage and Interchange Track(s), shall comply 
in all respects with the operating rules and regulations of Owner, and the movement of User’s 
trains, locomotives, cars and equipment over the Operating Trackage and the Interchange 
Track(s) shall at all times be subject to tlie orders of tlie transportation officers of Owner. User’s 
trains shall not include locomotives, cars or equipment which exceed the width, height, weight or 
other restrictions or capacities of the Operating Trackage or the Interchange Track(s) as 
published in Railway Line Clearances, and no train shall contain locomotives, cars or equipment 
which require speed restrictions or other movement restrictions below the authorized freight 
speeds as provided by Owner’s operating rules and regulations witliout the prior written consent 
of Owner. User shall at User’s sole expense secure and establish the appropriate frequency on 
radios on User’s trains operating over the Operating Trackage or Interchange Track(s). User 
shall release, indemnify, protect, defend, and hold harmless Owner and its directors, officers, 
agents and employees from and against all fines, penalties and liabilities imposed on Owner or 
its directors, officers, agents, or employees when attributable to the failure of User to comply 
with the provisions of this Section 7.2.
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7.3. Operating representatives of Owner Md User shall meet on a.periodic basis to 
review the safety perfofmarice of User on tlie Interchange Track(s) and the Operating. Trapkage 
and establish any required .con-ective action plM if the performance of User does not meet the 
standai-ds set forth in Sections 7.1 and 7.2 above. User agi-ees to promptly cairy out 
impleriientation of any such corrective action plan.

7.4. User shall make such arrangements with Owner as may be requhed to have all of 
User’s employees who shall operate its bains, locomotives, cars and . equipment over the 
Operating Trackage and the Literchange Track(s) qualified for ojDeration tliereover, and User 
shall pay to Owner, within tliirty (30) days of receipt of bills tlierefor, any cost incurred by 
Owner in connection with tire qualification of such employees of User, as'well as the cost of 
pilots furnished by Owner, until such time as such employees ai-e deemed by the appropriate 
examining officer of Owner to be properly qualified for operation as herein contemplated.

7.5. Owner may request an investigation at its option if User’s employee working on 
Owner’s property is alleged to have violated Owner’s rules, regulations, orders, practices or 
instructions, or if an incident occurs which requhes an investigation under applicable agreement 
rules. User will schedule the investigation and notify Owner’s local transportation officer in the 
tenitory. User’s scheduling of the investigation shall comply with the time limits provided in any 
applicable labor agreement on User’s railroad. Owner shall provide a copy of its regulations, 
supplements, and safety rules to User at no cost.

7.6. If Owner requests an investigation, Owner shall have the right to exclude from tire 
Operatmg Trackage and Interchange Track(s) any employee of User, except officers, determined 
by Owner as tire result of Owner’s investigation or hearing described below, to be in violation of 
Owner’s rules, regulations, orders, practices or instructions.

7.7. In a major offense including, but not limited to, violation of Rule G, dishonesty, 
insubordmation, or a serious violation of operating rules or otlrer offenses of compai'able 
magnitude, wherein Owner desires to bar User’s employee from the Operating Trackage and/or 
the Interchange Track(s) pending an investigation by Owner, immediate verbal notification will 
be given to the chief ti'ansportation officer or other officer designated by User so that proper 
written notice can be issued to the employee.

7.8.. If Owner requests an investigation, an officer of User will conduct tire 
investigation, but an officer of Owner may be present. After the investigation is concluded, User 
shall aiTange to assess discipline, within the applicable time limits. If Owner recommends 
dismissal, User reseiwes the right to change the recommendation to tire extent of barring the 
individual fi-om operating over tire Operating Trackage, the Interchange Track(s) aiid airy other 
tracks of Owirer. User shall release, indemnify, protect, defend and hold harmless Owner aird its. 
officers, agents and employees from and against any .aird all claims and expenses resulting from 
such exclusion.

I ,
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7.9. If the, disciplinary action, is appealed by the employee of User to the National 
Rmlroad Adjustment Board or other tribunal lawful ly created to adjudicate such Oases, and if the 
decision of such board or tribunal sustains the employee's position, such eiiiployee shall not be 
b.arrdd from service _pn the Operating Trackage, the Interchange Track(s) and other traclts of 
owner by reason of such occurrence (unless ah. arhitration concerhirig siich matter is held 
piiis.uant to this Agreement and this arbiti'ation upholds Owner’s continued exclusion of such 
eniplOyee).

7.10. The ti-ains, locomotives, cais and equipment of User, Owner, and any otlier 
present or fiiture user of tire Operating Trackage or the Interchange Track(s) or any portion 
thereof shall be- operated without j^rejudice or partiality and in such manner as will afford tire 
most economical aird efficient manner of movement of all traffic.

7.11. If by .reason of any mechanical failure or for any other cause not resulting from an 
accident dr derailment, a train or locomotive of User becomes stalled or unable to proceed under 
its own power, dr fails to maintain the speed required by Owner on the Operating Trackage or 
the Interchange Track(s), or if in’ emergencies crippled or othei'wise defective cars are set out of 
User’s trains on flte Operating Tihckage or the Interchange Track(s), Owner shall have the option 
to furnish motive power or such other assistairce as may be necessary to haul, help, or push such 
trains, locomotives, • or cars, or to jDroperly move die disabled equipment off the Operating 
Trackage or the Interchange Track(s), and IJser shall reimburse Owner for tire cost of rendering 
any such assistance. An employee furnished by Owner to User pursuant to this provision shall 
be considered as the employee of User, while such employee is providing service for User. A 
train or locomotive of User tliat receives assistance from Owner under tlris Section 7.11 shall 
continue to be considered a train or locomotive of User for purposes of Section 9 herein.

7.12. If it becomes necessary to malce repairs to or adjust or transfer the lading of such 
crippled or defective cars to move them off the Operating Trackage or the Interchange Track(s), 
such work shall be die responsibility of Owner at the sole cost and expense of User.

7.13. In the event Owner’ and User agree that Owner should provide additional 
employees for tlie sole benefit of User, the parties hereto shall enter into a separate agi-eement 
under which User shall bear all cost and expense for aiiy such additional employees, including 
without limitation all cost and expense associated with labor protective payments which are 
made by Owner and which would not have been incurred had the additional employees not been 
provided.

7.14. For Cars interchanged between the parties hereto under this Agreement, each 
paify agrees to pay, on its behalf, any and all per diem, mileage and equipment chai'ges for all 
Cars so interchanged (including but not limited to Cai'S owned,.leased and/or under the control of 
TTX Company, Railbox Company and Railgon Compaiiy).

7.15. It is further understood and agieed that neither part)' hereto will require tire other 
party’s crews to perform any work beyond that permitted by its cuirent labor agreement with 
respect to tire interchange of Cars hereunder subject to any modifications that may result from



o •futui'e labor agreements, while said crews are on tlie other jiarty’s property and/or subject to the 
other party’s supervision.

SECTION 8;0 CLEARING OF M'RECKS

8.1. Whenever User’s use of the Operating Trackage or tlie^ Interchange Track(s) 
requires rerailing, wrecking service, or wrecking ti'ain service. Owner shall be res]i)onsible for the 
performance of such service, including the j-epair and rertofation of roadbed, track and structmes. 
The cost and expense thereof, including without limitation loss of, damage to, and destruction of 
airy property whatsoever and injury to or death of any person or persons whomsoever resulting 
therefrom, shall be apportioned in accordance with the provisions of Section 9 hereof. All 
loconrotives, cars and equipment and salvage from same so picked up and removed which are 
owned by or under the management and control of or used by User at the time of such wreck 
shall be promptly picked up by User or delivered to User and all cost and exjiense therefor shall 
be apportioned in accordance with the provisions of Section 9 hereof

SECTION 9 LIABILITY

o

o

9.1. The responsibility of the parties hereto as between themselves for loss of, damage 
to, or dertruction of any property whatsoever or injury to or death of any person or persons 
whomsoever, including, but not limited to, damage to the property of Owner and User or injury 
to or death of employees of Owner and User, resulting from, arising out of incidental to, or 
occurring in connection with the Operating Rights or the interchange operations set forth in tliis 
Agreement, shall be determined as follows;

(a) Whenever any loss of, damage rto, or destruction of any property 
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or 
desti'uctioh of tire environment whatsoever, including without limitation land, air, water, wildlife, 
and vegetation, occurs with the trains, locomotives, cars or equipment of, or in tire account of. 
User being involved, without the trains, locomotives, cars, or equipment of, or in the account of. 
Owner being involved. User shall assume all liability therefor and.bear all cost and expense hr 
connection therewith, including without limitation all cost and expense referred to in Section 8 
hereof, and shall forever release, indemnify, protect, deferid, and hold harmless Owner and its 
directors, officers, agents and employees from and against iuiy .stich liability, cost, and expense, 
regardless of \vhetlier caused in whole or in part by the fault, failure, neg;ligence, misconduct, 
■noiifeasairce or misfeasance of Ovyner or its directors, officers, agents or employees.

(b) Whenever any loss of damage to, or destniction of any property 
whatsoever, or ihjui7 to or deatlr of any person or persoris whomsoever, or any damage to or 
destruction of tire envirohrirent whatsoever, including witirOut limitation land, air, water, wgldlife, 
and vegetation, occurs with the trains, locomotives, cars, or equipment of or in the ,aecpuut pf, 
Gwher being inyoived, without die-trains, locomotives, cars, or equipment Of Or in the .account 
of User being mvolved. Owner .diall assume all liability dierefor and bear" all cost and expense in
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connection therewith, includirig without limitation all cost and expense reterred to in Section 8 
hereof, and shall forever release, indemnify, protect, defend and hold harmless User and its 
directors, officers, agents and employees frdm and,eigdinst,any such cost, and expense,
regardless olv^ether caused-iii Ayhole or in part hy ;t^"fauit, failure, nej^igence, ^rniscbnduct, 
nonfeasance or misfeasance of Usei.pr its directors, officers, agents or.eniployees.

(c) Whenever any loss, pf, damage to, or destruction of any property, 
whatsoever, or injury to or deatli of any jjerson or persons whomsoever, dr any damage to dr 
destruction of the environment whatsoever, including without limitation land, air, water, wildlife, 
and vegetation,mccurs wth the trains, locpmptives, cars, or equipment Of, or in d-ie account of, 
bodi Owner aiid User being inyolyed. Owner and User shall proportionately assume and'bear'all 
liability, cost, aiid expense for loss of mid dmnage to said trains, locomotives, cars (including 
without limitation lading), and equipnient pperated by each of them and for injury to and death 
of each of their respective directors, officers, agents and employees, and persons in each ofrtlieir 
care mid custody, and Owner and User further agree tliat all liability, cost, and expense for injury 
to mid death of ariy other person or persons whomsoever, for loss of, damage to, or desti-uction of 
all other property (including witliout limitation the Gperating 'Trackage and the Interchange 
Track(s))' and for any.daniage tp or destTUCtioii of the environment whatsoever, including without 
limitation Imid, air, water, wildlife, and vegetation, so occurring shall be borne proportionately 
by Owner and User, including witliout limitation all. cost mid expense referred to in Section 8 
hereof subject to reduction for any mnount recovered from another carrier using the Interchmige 
Track(s) or from a tliird party. As used herein, “proportionately” shall mean the proportionate 
slime of Owner and User based On responsibility or fault. Whenever any liability, cost, or 
expense is assumed by or apportioned to a pm'ty hereto under tlie foregoing provisions, that party 
shall forever release, indemnify, protect, defend mid hold harmless tlie other party to this 
Agreement and its directors, officers, agents and employees from and against tlie liability, cost, 
and expense assumed by that party or apportioned to it, regardless of whetlier caused in whole or 
in pmt by the fault, failure, negligence, misconduct, nonfeasmice or misfeasance of tlie 
indemnitee or its dhectors, officers, agents or employees.

(d) Notwitlistandiiig tlie foregoing, tlie allocation of liability provided for 
herein shall not apply to punitive or exeniplaiy damages, and neither party hereto shall be liable 
for or indemnify the other party against any punitive dr exemplary dmiiages resulting fi-oni tlie 
acts or omissions of tlie other party or its eiiiplpyees, officers, agents, invitees or contactors.

(e) In every case of deatli or injury suffered by mi employee of either Owner 
or User, when eompensatiori to such employee or employee’,s dependents is required to be paid 
under miy workers’ compensation, occupational disease, employer’s liability, or otl-ier law, and 
either pai’ty under the provisions of this Agreement is required to pay said cpmpeiisatioiij if such 
copipensation is required to be paid in instaUnients over a period of time, such party shall iiot be 
reie.ased from paying any such future installments by reason of the expifation or other 

. tefmina:tion of this Agfeeraent pridr to any of the respective dates upon which any such future
iiistaliiiiehts are to be i'laid.

o
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subsurface pollution, coritaraination or seepage, or fi-pra hairdling, treatment, disposal or 
dumping of vyasfe materials or substances.

(b) This insurance coverage shall be effected under standai'd fprni policies 
issued by insurers of financial responsibility, wdiich are rated “A-“ or better by either Best’s 
liisuraiice Reports, Standai'd & Poor’s Insurairce 'Rating Services or Moody’s investors'Service. 
Owner resen^es the right to reject as inadequate, coverage by an ihsiirairce company rated less 
than “A-“ by tire aforementiohed rating sei-yices.

(c) The insurance shall be evidenced by a cuirent certificate furnished by User 
to Oivner as an additional insured prior to its return of tire executed original'of this Agi'eement. 
Subsequently, annual renewal certificates of insurance shall be pronigtiy fiirnished tp Owner 
upon Owner’s request at the address specified in Section 10; 1(a). AH of the required 
endorsements and notice provisions shall be stated on the certificate of insurance that is provided 
to Owner.

10.2. Not more frequently than once eyery five (5) years, the pai-ties hereto shall modify 
the required insurance coverage as necessary to reflect tlien-current risk management practices in 
the raikoad industiy and imderwriting practices in tire insurance indushy.

10.3. Failure by User to provide evidence of insui-ahce as required by this Section 10 
shall entitle, but not requhe, Owner to terminate this Agreement immediately, if User fails to 
cure the default witliin ten (10) clays after receipt of written notice. Acceptance of a certificate 
that does not comply with this Section 10 shall not operate as a waiver of any obligation 
hereunder.

10.4. The-fact that insurance (including, without limitation, self-insurance) is obtained 
by User shall not be deemed to release or dimhiish the liability of User hereunder including, 
witlioiit limitation, liability under the indemnity provisions of this Agreement. Damages 
recoverable by Owner shall not be limited by the amount of the required insurance coverage.

10.5. In the event of a claim or lawsuit involving a party hereunder arising out of tliis 
Agreement, User shall make available to Owner any required jrolicy covering such claim or 
lawsuit.

SECTION 11 INVESTIGATION

■o

11.1. Except as provided in Section 11.2 hereof, all claims, injuries, deaths, property 
darnages, and losses arising but of or connected w'itb this Agreernent shall be irr-vestigated, 
adjusted, and defended by Uie parly hereto bearing the liability, cost, and expeirse therefor imiier 
flie provisions of this Agreenlerrt.

11.2. Each party hereto will investigate, adjust, and defend aU -freight loss and darriage 
claims filed with it in accordance w'itlv49 U.S.C. Section 11706 and 49 C.F;R. Section 1(105 (or
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any revised or substitute regulations adopted to moclify, supplement or supersede the regulations 
herein provided), or in accordaiice with any applicabie transportdtioh contracts to which 'Owner 

' and User are pailies entered into pursuant to 49 U.S.C. Section 10709..

11;3. hi^theeveirt aolaim or stih if asserted agfinf Owner-or User Avhich is theodier’s 
duty bereimder to investigate, adjust, or"defend, then, unless otherwise agreed,-such odier pmly 
shall, upon request, talce ovei- the ijiyestigatiori, adjusitnreht, and defense Of such claim dr suit.

11.4. All costs and expenses in comiection with the inyestigation, adjushnent, and 
defense of any claim or suit under this Agreement shall be included as costs and expenses in 
applying the liability provisions set forth in tins Agreement, except diat salaries or wages of full
time employees, including claim agentf attorneys, and other employees of either party hereto 
engaged directly or indirectly in such work shall be borne by such party.

11.5. Excluding freight loss aird damage claims filed in accordance with 49 U.S.C. 
Section 11706 or 49 C.F;R. Section 1005 or sunilar regulation, neitlrer paftj>‘hereto shall settle or 
compromise any claim, demand, suit, or cause of action for which tire other party has any 
liability Under this Agreemeirt witlrout the concurrence of such other party if the consideration 
for such settleineirt or compromise exceeds Twenty-Five Thousand Dollars■($25,pO0;OO).

11.6. It is understood tlrat notlring in this Section 11 shall modify or waive the 
conditions, obligations, assunrptions, or apportionments provided in Section 9 hereof.

SECTION 12 PAYMENT OF BILLS

12.1. All payments called for rrnder this Agreenrerit shall be made within thirty (30) 
days after receipt of bills therefor. No. payments shall be rvitlrheld because of any dispute as to 
tire cornectness of items in the bills rendered, and any discreparrcies reconciled between tire 
parties hereto shall be adjusted in the accoiurts of a subsequent morrtlr. The records of each party 
hereto, hrsofar- as tlrey pertain to matters covered by this Agreement, shall be open at all 
reasqnable times to inspection by the other party for a period of three (3) years.

12.2. Bills rendered pursuant to the provisipns of this Agreement shall include -the 
billing party’s direct labor and material costs, together with the surcharges, overhead 
percentages, and equiprhent rentals in effect at tire tinre any work is perfornred.

-O

SECTION 13 EMPLOYEE PROTECTION

13.1. Each party hereto shaU bear the full cqsts of protection .pf -its own employees 
under employee protective conditions wliich may be hhposed on the operatipri's conterrrplated 
hereunder, and of gffevahces riled by its Own eriiplo^ees arising under-its collective bargaimrig 
agreernents with its employees. Each party hereto agrees to release, indemrriiy, protect, defend 
and hold harmless the other party against any and all costs and payments, including benefits,



o allowances and arbiti-ation, administrative and litigation expenses, arising out of claims or 
grievances made by or on behalf of its own employees, either pursuant to employee protective 
conditions iinposed by a govei-ninental agency as conditions for that agency's approval of this 
Agreement arid operations hereunder, or pursuant to a collective bargaining agi-eement.

o

SECTION 14 ARBITRATION

14.1. Any dispute arising between tlie parties hereto with respect to any of tire 
provisions of this Agi-eemeht vvhere the amount at issue is less than One Hundred Tliousand 
Dollars ($100,000.00) which cannot be settled by the parties themselves shall be resolved mi 
accordance with the Conmiercial Arbitration Rules of the American Arbitration. Association, as 
such rules may be amended fi'om time to time, and as shall be applied witli reference to the 
customs and practices of the railroad industry. Any such arbiti-ation shall be held hi Chicago, 
Illinois or at such other location as may be mutually acceptable to the parties hereto. The 
decision of the arbiti-ator or arbitration panel shall be final and conclusive upon the pai'ties 
hereto. A fuial decision and awai'd of the ai'bitration panel shall be enforceable in any court of 
competent jurisdiction in the United States of America. Each party to the arbitration shall pay 
tlie compensation, costs, fees and expenses of its own witnesses, exhibits and counsel. The 
compensation, costs and expenses of the arbitrator or panel, if any, shall be borne equally by the 
parties hereto. The ai-biti'atipn panel shall not have the power to award pimitive or consequential 
damages and shall not be empowered to determine violations of antitrust or criminal laws.

SECTION 15 TERM

15.1. This Agreement shall take effect as of the date first above written, and shall 
continue in force and effect until terminated by eitlier pai'ty upon sixty (60) days’ written notice 
to the other party. Termination of this Agreement shall not relieve, release or excuse either party 
hereto from any liability that either paity may have incurred or any obligation that may have 
accrued rmder any provisions of this Agreement prior to the effective date of termination.

SECTION 16 SUCCESSORS AND ASSIGNS

16.1. Tliis Agreement shall inure to the benefit of and be binding upon the successors 
and assigns of the paities hereto. Neither party hereto shall p-ansfer or assign this Agreement, or 
any of its riglits, interests, or obligations hereunder to any person, firm, or corporation without 
obtaining the prior written consent of the other party to this Agreement.

SECTION 17 NOTICE

o
17.1. Any notice required or permitted to be given by one party hereto to the other 

under tins Agreement shall be in writing and sent by mail (certified or registered mail, return



o receipt requested) or by national overnight delivery service, by hand delivery to the other party 
hereto, or by such othe]- ineahs as tlie parties hereto may mutually agree, at the -following 
addresses:

(a) IftoOwnq':

Contacts and Adminish-ation 
Illinois Central Railroad Company 
] 8641 South Ashland Avenue 
Homewood, Illinois 60430

(b) If to User:

o

Grenada Railway, LLC 
1505 South Redwood Road 
Salt Lalce City, Utah 84104 
Attention: Michael J. Van Wagenen

(c) Eitlier party hereto may provide changes in tire above addresses to tire 
other party by notice given in accordance with Section 17.1.

(d) Any notice given in the mamrer set out herein shall he deemed to have 
been received on the date on which so hand-delivered, on tire third business day followiirg tire 
date on wlriclr so irrailed, or- on tire first business day followiirg tire date oii which seirt by 
natiorral ovenright delivery sendee, except for a notice of change of address, wlrich^ shall be 
effective only upon actual receipt thereof.

SECTION 18 GOVERNING LAW

18.1. Tire terms of this Agreemeirt shall be governed by and construed in accordance 
with tire laws of the State of Mississippi, including for purposes of choice of law. Remedies for 
breach of coirtract under the laws of the State of Mississipjri shall be eiriployed by the 
ai'bitrator(s) in the event of a dispute under this Agreement.

o
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IN WiTNESS, WHEREOF, the parties hereto have caused this Agreement to be duly executed 
as of the date first above wntten.

Witness: ILLINOIS CENTRAL RAILROAD COMPANY

By:_
Region Director Conti'acts & Administration

Witness: GRENADA RAILWAY, LLC

o

By:,
Title;

o
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o Exhibit.K

HAULAGE AGREEMENT 
(GRENADA LINE)

This HAULAGE AGREEMENT (“Agreement”), made and entered into this

o

o

2009, by and between GRENADA RAILWAY, LLC (hereinafter referred 
to as "Owner") and ILLINOIS CENTRAL RAILROAD COMPANY (hereinafter refemed to 
as “User”). User arid Owner ai-e sometimes referred to herein individually as a “Party” and 
collectively as the “Parties.” . -

WITNESSETH:

WILEREAS, User and Owner have entered into that certain Asset Purchase Agreement 
(Grenada Line) dated May 4, 2009 (hereinafter “APA”) pursuant to which Owner has agreed to 
purchase from User tire Grenada Line as defined tlrerein and to purchase from tire Waterloo 
Railway Company the connecting Water Valley Branch as defined tlrerein (collectively herein 
the “Grenada Line”);

WHEREAS, pursuairt to that certain Interchange Agreement (Grenada Line-Cairtoir) and 
tlrat certain hrterchange Agreement (Grenada Line-Menrphis) between Owner and User of sairre 
date (each “Interchange Agi-eenrent” herein). Owner and User will irrterchange traffic between 
tlrem at Cairton, Mississippi and in User’s .lolmston Yard hr Memplris, Tennessee;

WHEREAS, pursuairt to Section 1.07(b) of the APA, User will retain and not assigir to 
Owner any transportation conhact between User and a shipper in effect on the date of the APA 
that involves the movement of fraffic over User’s lines and over all or . some portion of tire 
Grenada Line (“Retained Shipper Contract”); and .

WHEREAS, pursuairt to Section 1.08(c) of the APA, Owner and User agreed to enter 
iirto a haulage agreement pursuant to which Owirer, for the remaining terirr of any such Retained 
Shipper Confract, but not exceeding one (1) year from the date Owner takes possession of the 
Grenada Line, would haul foj- User loaded and empty' cars in User’s revenue account rrioving 
pursuant to such Retained Shipper Contract (“Cars”) between the interchange with User at 
Canton, Mississippi in User’s .lolmston Yard at Memphis, Temressee aird the applicable point on 
the Grenada Line (hereinafter the “Haulage Corridor”).

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the Parties hereto agree as follows:

Section I. Haulage Rights

(A) User hereby hires and confirms Owner as User’s agent to provide haulage 
services for Cats inpving in either direction over the Haulage Corridor ("Haulage Services") and 
Owner cg;-ee.s to perforrii such Haulage Services solely £is User's agent, and in each case pursuant 
to the foi.'ON.'iu'j; lerms and conditions:



o

o

(]) Haulage Services shall be provided on a carload basis only using Owner’s 
crews, locomotives and end of train devices (“ETDs”) and User’s Gars.

(2) The.interchange of Cars subject to Haulage Services hereunder shall be 
conducted in accordance witlr the provisions of the applicable Interchange 
Agreenient. User shhll furnish to Owner an ANSI EDI 417 Rail Carrier Haulage 
Waybill with haulage indicators for each Car. Standard, railroad, guidelines will 
apply for ANSI EDI transactions. Owner and Usei- shall send the appropriate 
messages to Railinc, or its successor entity.

(3) Wliile performing Haulage Services hereunder. Owner shall not be 
considered a coniiecting or intermediate carrier and shall not be entitled to any 
division of tariff, conti'act, or switcliing rates or like charges other tlian as herein 
provided for that portion of the movement on the Haulage Corridor.

(4) Cars being moved in Haulage Services shall, at all times between the 
physical interchajrge of the Car- from User to Owner and the physical interchange 
of the Car- from Owner to User, be in. Owner’s car hire and demuri-age accounts. 
Owner shall be responsible for and pay all car hire including mileage and per 
diem. Owner shall have the right to assess ai\d collect demuiTage and storage 
charges incurred during the period tlie Cars are in Owner’s car hire account.

(5) Haulage Services shall be limited to the provision of haulage over tlie 
Haulage Corridor for traffic covered under a Retained Shipper Contract. Tlie 
Haulage Services provided shall be performed solely for User, and in no event 
shall such Haulage Services be provided for any otlier. carrier without Owner's 
written consent.

(6) Cars being moved in Haulage Services hereunder may be handled by 
Owner over the Haulage Corridor in trains containing non-haulage traffic.

(7) Cars being moved in Haulage Services hereunder shall be muted over the 
.Grenada Line in tlie same maniier as prior to Owner’s acquisition of the Grenada 
Line.

o

Section 2. Pickup and Deliven' Tracks

The trades designated for pickup and delivery of Cars of User at Canton, Mississippi and 
in User’s .Tohnston Yard at Memphis, Tennessee in connection with the provision of Haulage 
Sendees hereunder shall be the tracks specified in the applicable Interchaiige Agreenient for the 
uiterchahge of cars between Owner and Usei-. Owner ahd User shall wqrk-to designate alternate 
tracks oil Owher’s property at dr near Soutiihaven, Mississippi and at or near Canton, Mississippi 
for pickup and delivery of Cars of User.



o Section 3. Receipt and Delivcn' of Gars

Haiilage Gars shall be deemed received and/or delivered at Canton, Mississippi and 
Jolmston Yard in Meinphis, Tennessee as provided in the applicable Interchange Agreement.

Section 4. Exclusivity'

This Agreement and each and every provision hereof is for the exclusive benefit of the 
Parties and not for the benefit of any other party.

Section 5. Compensation for Haulage Sei'viccs

As compensation for the Haulage Services provided by Owner hereunder. User shall jaay 
to Owner tlie sum of i in United States :dollai-s for each
loaded Car regai'dless of the direction (“Haulage Rate”). The Haulage Rate includes tire empty 
return movement of such Car, at the same interchange location.

o
Section 6. Haulaee Services

Owner shall make all reasonable efforts to satisfy without interruption any sendee 
commitments contained in any Retained Shipper Contract. Subject to any confidentiality 
provisions contained in such contracts, User shall provide Owner with reasonable access to its 
files aird records relating to such contracts for the jfurpose of detenuining the services required 
by Owner. Owner shall exercise reasonable diligence in the handling, of Cars under tlris 
Agreement to accomplish the through movenient without imdue delay. The management, 
operation, dispatclring and maintenance of the Haulage Corridor shall, at all times, be under tire 
exclusive dhection and control of Owner, and the movement of Cars over and along the Haulage 
Corridor shall at all times be subject to the direction and control of Owner's authorized 
representatives and in accordance with such reasonable operating rules as Owner shall from time 
to time institute, but in the management, operation, dis]Datching and maintenance of the Haulage 
Coiridor, Owner’s traffic and User’s haulage traffic shall be treated equally. All operating, 
dispatching and maintenance decisions by Owner affecting the movement of Cars over the 
Haulage Corridor shall be made on a nondiscriminatory basis, without reference to ownership 
inespective of whether the traffic is that of Owner or User.

Section 7. Bad Ordered Gars

o

If a Car of User is bad ordered enroute on the Haujage Corridor not as a result of a 
derailment, collisibn drptlier accident, and it is necessary thaCitbe set out,- such bad'ofdefed .Car 
shall, alter being'promptly .repaired by Owiier, be promptly pi.cked up and delivered to Usefj dr 
the ciistomer as the case may be. Uiiless othervyise Agreed, Owner shall, at User’s sole cost aiid 
expense, furnish the required ! :hnf -and material and jDerfOrni repairs to make such bad ordered 
Car safe for ino'vement. The employees and equipment of Owner w'hile in any manher so
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engaged or wbile-emoute to, or returning to Owner's terminal from, such an assignment shall he 
consiclere'd the sole employees ;pf Owner and the sole equipment of Owner. In the case pf such 
repahs by Owner-for Cars m/User's account, billihg therefor shall be in accordance with the.Field 
and Office Manuals of the; 'Interchange Rules adopted -by the Association of American Railroads 
(“AAR”) (hereinafter “Interchange Rules") in effect on the date of-peiformarice pf^the repairs. 
Owner shail -than prepare and submit billing directly-to £uid collect from the rail car owners-for 
rail car b'wner resjDOhsibility items as determined under said Interchange Rules, and Owner stiall 
prepare arid submit biliiiig directly to and collect from User for handling line responsibility iterils 
as deternrincd under said Interchange Rules. Ownei- shall also submithillihg-to and collect Rom 
User ahy charges for repair to Gars that are User's rail Car owner, respbnsibility items as 
deterniiiied under said Interchange Rules should said rail car owiier refuse or otherwise fail to 
make payment therefor.

Section 8. Billing

(A) Billing shall be accomplished on tlie basis of data contained in a billing form 
mutually agreed to between the Parties and submitted in electi'onic format. Such billing forms 
shall contain sufficient detail to permit computation of payments to be made hereunder (cai- 
initial and number, waybill number, waybill date, origin location, destination location, 
interchange date, interchange location, load/empty, STCC and the appropriate rate) provided that 
such detail has been ti-ansmitted to Owner by User in addition to data required in Section d(A). 
For charges otlier than Haulage Rates, billing shall be ]rrepared according to the rules, additives 
and equipment rental rates as published by Owner. User shall pay to Owner at the Office of the 
Treasurer of Owner, or at such other location as Owner may from time to time designate, all tlie 
compensation and charges of eveiy name and nature which in and by this Agreement User is 
required to pay in lawful money , of the United States within forty-five (45) days after receipt of 
bills.therefor. Bills shall contain a statement of the amount due on account of the expenses 
incurred and services rendered during the billing period.

(B) Errors or disputed items in any bill shall not be deemed a valid excuse for 
delaying payment, but shall be paid subject to subsequent adjustment; provided, however, no 
exception to any bill shall be honored, recognized or considered if filed after the expiration of 
three (3) years from the last day of the calendai- m.oiitb during which the bill is rendered and no 
bill shall be rendered later tliau tluee (3) years (i) after tire last day of the calendar month in 
which the expense covered thereby is incurred, or (ii) in the case of claims disputed as to amount 
or liability, after,tire amount is settled aird/or tire liability is established.

(C) Notwithstanding jurything to the contrary in this Agreement, if User fails to pay 
any anrouirts when due (“byejdue AirrOunts”), tlren hr addition to such Overdue Airrounts, User 
shall pay Owner interest oir such Overdue Amounts jA a rate of one and one-half percent 
(1-1/2%) per month, or portion, thereof, provided, further, that.if User fails to pay tire Oyerdpe 
Amounts including interest thereon for a period of ninety (90) days, then Owner (shall Irdve:tire 
right to suspend Haulage Services heiduirder until User pays all Overdue Amounts.., and 
outstairdihg interest thereon. The suspeirsion of Haulage Services shall not be subject to 
ai'biftation.



o (D) So much of the books, accounts and records of each Paity hereto as are related-to 
the subject matter of this Agi-eenteiit shall at all reasonable times b? open to irispectipn by:the 
aiitltorizecl representatives ahid agents of the Paities. All-books, accounts, and records/'sMl be 
maintained to readily flirnish full information fpi- each item in accordance with any applicable 
laws or regulations.

(E) .Should any payment become payable, by Ovviler to User under this Agreement, the 
provisions of Subsections,(A) through (D) of tins Section 8 shall apply with User as the billirig 
party and Owner as tire paying pai-ty.

(F) Either Party may assign any receivpbles due it under this Agreemeirt; provided, 
however, that such assigihirents shall not relieve the assignor of any rights or obligatiojrs under 
dris Agreement.

o

Section 9. Non-Disclosurc

(A) Neither Party may disclose the terms of Section 5 of this Agreement to any non- 
party witlrout the prior written consent of the other Party except (1) as required by law; (2) to a 
corporate parent, subsidiary or affiliate; or (3) to auditors retained by a Party for the purpose of 
assessing the accuracy of charges; if and only if, the auditor agrees in a legally binding 
instmment that it will abide by tliis confidentiality clause as if the auditor was a party to tltis 
Agreement. Each Party agrees to indemnify the other Pmty from and against miy damage 
suffered by that Party as a result of any disclosure by auditor(s) in violation of tlris Section 9.

(B) In the event that a valid judicial, governmental or regulatory agency action 
requires this Agreement to be disclosed eitlrer in whole or in part, the Party submitting this 
Agreement to such judicial, govermnental or regulatory autliority shall promptly notify the otlrer 
Paity and shall request the judicial, governmental or regulatory authority to preserve the 
confidentiality of Section 5 hereof

Section 10. Liability^ and .Indemnification

: o

(A) Except as provided in Section 7 herein. Owner shall assume all liability and full 
responsibility and agrees to indemnify and hold User harmless for any and all loss and d^age, 
including to the Cars, inciuTed in connection with the provision of Haulage Services under tliis 
Agrepinent, and will defend, indemnify and hold harmless User Ifom and against any claim, 
includihg those hoP'^ parties, for -any loss of damage to, or destriictidh of any property 
whatsoever (except for damage to lading not determined to have been, caused while on the 
Haulage Corridor), and injury to and death of any person or persons whomsoever, resulting from, 
arising oiit of, iiicidehtal to, o)‘ occurring in co.rinection with the Haulage Services provided by 
Owner under this Agreement.

(B) • THE PARTIES EXPRESSLY INTEND THAT WHERE ONE PARTY IS TO 
INDEh^IFY IHE OTHER pursuant TO THE ^Erms OF tHlS AGREEKiENT, SUCH 
INDEMNITY SHALL INCLUDE iNDEMNlTY FOR (1) THE NEGLIGENcE OR ALLEGED

5 ■
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NEGLIGENCE, WHETHER ACTIVE OR PASSIVE, OF TliE INDEKWIFIED PARTY 
WHERE THAT NEGLIGENCE IS A CAUSE OF THE LOSS OR DAMAGE; (2) STRICT 
LIABILITY OF THE INDEMNIFIED PARTY RESULTING FROM VIOLATION OR 
ALLEGED VIOLATION OF ANY FEDERAL, STATE OR LOCAL LAW OR REGULATION 
BY THE INDEMNIFIED PARTY, INCLUDING BUT NOT LIMITED TO THE FEDERAL 
EMPLOYERS LIABILITY ACT ("FELA"), THE SAFETY APPLIANCE ACT, THE BOILER 
INSPECTION ACT, THE OCCUPATIONAL HEALTH AND SAFETY ACT ("OSHA"), THE 
RESOURCE CONSERVATION AND RECOVERY ACT ("RCRA"), THE 
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COI^dPENSATION AND LIABILITY 
ACT ("CERCLA"), THE CLEAN WATER ACT ("CWA"), THE OIL POLLUTION ACT 
("OPA"), AND ANY SIMILAR STATE STATUE IMPOSING OR IMPLEMENTING 
SIMILAR STANDARDS; AND (3) ACTS OR ALLEGED ACTS OF GROSS NEGLIGENCE 
OF THE INDEMNIFIED PARTY, OR OTHER CONDUCT ON THE PART OF THE 
INDEMNIFIED PARTY FOR WHICH PUNITIVE DAMAGES MIGHT BE SOUGHT.

(C) Each Party agrees to release, indemnify, protect, defend and hold harmless the 
other Party and its subsidiaries and affiliates, and all their respective directors, agents and 
employees from and against any and all costs and payments, including benefits, allowances and 
arbitration, administrative and litigation expenses, arising out of clamis or grievances relating to 
tire provision of Haulage Services hereunder made by or oii behalf of its employees, pursuant to 
a collective bargaining agreement. It is the intention of tire Parties that each Pai'ty shall bear the 
flill costs of protection of its own employees under any employee protective conditions that may 
be imposed, and of any grievances that may be filed by any of its employees arising under its 
collective bargaining agreements witlr its employees.

Section 11, Insurance Requirements

(A) Owner shall, at its sole cost and expense, procure and maintain during the term of 
tlris Agreement the following insurance coverage:

(1) Commercial General Liability Insui'ance in an amount not less than Fifteen 
MilUoii Dollars ($15,000,000.00) per occurrence witli an aggregate limit of not less than 
Twenty-Five Million Dollars ($25,000,000.00), for damages arismg out of bodily injuries to or 
death of all persons in any one occurrence and for damage to, or destruction of property, 
including the loss of use thereof, in any one occurrence, subject to a self-insured retention Umit 
not to exceed Twenty-Five Thousand Dollars ($25,000.00), including contractual liability 
insurance, wliich names User as an additional insured in the follotving form: Illinois Central 
Railroad Company and its Parents. Such insurance coverage shall provide for a minimum of 
tliirty (30) days’ advance written notice to User prior to any changes or cancellation. Such notice 
shall be provided to:

lllmois Central Railroad Company 
1625 Depot Street 
Stevens Point, Wisconsin 54481 
Attention: Terry Lee

f ‘
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o Such insurance-coverage must not contain any jorovisioris excluding coverage for .injury, 
loss or damage arising out of,or resulting fl-om fi) doing business dr undertaking construction-or 
demolitidn on, near-, or adjacejit to railroad track or facilities, or (ii) surface or subsurface 
pollution, contaniihation, or seepage, of from hajidling, treatment, disposal or dumjDihg of waste 
materials or substances. '

o

(2) This inkiran'ce coverage shall be effected under staiidard fonn policies 
issued by insurers of fmaiicial responsibility, which are rated “A-“ or better by either Bek’s 
Insurance Reports, Standard & Poof’s Insurance Rating Services or Moody’s Investors Service. 
User feseiwes tlie right to reject as inadequate, coverage by an insurance company rated less than 
“A-“ by the aforementioned rating services.

(3) The insurance shall be evidenced by a current certificate furnished by 
Owner to User as an additional msured prior to its I'eturn of the executed origmal of this 
Agreement. Subsequently, annual renewal certificates of insurance shall be promptly funrished 
to User upon User’s request at the address,specified in Section 11(A)(1). All of tire required 
endorsements and notice provisions shall be stated on the certificate of insurance tlrat is provided 
to User.

(B) Not more frequently than once every five (5) years, tire Parties shall modify the 
required insurance coverage as necessai'y to reflect then-current risk management practices in the 
railroad industry and lurderwritiirg practices in the insurairce industry.

(C) Failure by Owner to provide evidence of insurairce as required by this Section 11 
shall entitle, but not requirCi User to terminate tlris Agreement imirrediately, if Owner fails to 
cure the default within ten (10) days after receipt of written notice. Acceptance of a certificate 
that does not comply. with this Section 11 shall not operate as a waiver of any obligation 
hereunder.

(D) The fact that insm-airce (including, without linaitation, self-msurairce) is obtained 
by Owner shall not be deemed to release or diirriirish the liability of Owner hereunder including, 
without Imritation, liability under the iirdemnity provisions of tlris Agreement. Damages 
recoverable by User shall not be limited by the anrouirt of the required insiuance coverage 
hereuirder.

(E) hr tire event of a claim or lawsuit involving a Party arising out of tlris Agreement, 
Owner shall make available to User any required policy covering such claim or lawsuit.

Section 12. Hazardous Materials

o

(A) In the event any accident, bad ordered rail car, derailnreirt, vandalism or wreck 
(hereinafter for the purposes only of tlris Section 12 called, cpllectively, "derailnreirt") involving 
Gars caiTying hazaj-dou's irraterials, substances or wastes as defined pursuant to Federal or State 
law (hereinafter called "Hazardous Materials") shall occur on any segrrreirt of tire Haulage 
Corridor, QVvner shall irotify User of such incident and airy report required by Federal, State, or 
local authOiities shall be the responkbility of User. .User shall then advise the owiier/shipper of



o Hazardous Materials in any Cai’S involyed in the derailment and shall immediately furnish 
Owner with all necessary information related to the Hazardous Materials.

(B) Owner shall assume responsibility for cleaning up, a.ny release of such Hazardous 
Materials from Cars on Owner's property in accordance witlr a.11 Federal, State, or local 
regulatory requirements. User, at its sole cost and expense and risk, may have representatives at 
the scene of tire dejailment to observe and provide information and recommendations cohcerning 
tire chafacteristics of any.Hazai'dous Mciterials released and the. cleanup effort. Such clean up 
costs shall be borne by Owner.

(C) If a Hazardous Materials release from Cars results in contamination of real 
property or water adjacent to Owner's property, Owner shall as'suirre responsibility for . 
emergency clean up conducted to prevent further damage. User shall be responsible for 
performing clean up efforts thereafter. Any costs associated with cleaning up real property or 
water adjacent to Owner's property contaminated by Hazardous Materials shall be borne by 
Owner.

o

(D) If Hazardous Materials released from Cars must be transferred to undamaged 
Cai's, User shall perform the hansfer; provided, ho\yever, that if the Hazardous Materials are in 
damaged Cars tliat are blocking the Haulage Corridor, Owner, at its option, may transfer tire 
Hazardous Materials with any costs associated with such transfer borne by Owner. Transfers of 
Hazai'dous Materials by User shall only be conducted after being autlrorized by Owner.

(E) The total cost of clearing a derailment, cleaning up any Hazardous Materials 
released, during such derailment, and/or repairing the Haulage Corridor or any other property 
damaged thereby shall be borne by Owner.

Section 13. Force Majeurc

o

In tire event eitlrer'Party is unable to meet its obligations rmder this Haulage Agreement 
as a result of acts of God, extraordinaiy'Weather conditions, wai', insurrection, strikes, lock-outs, 
court orders, work stoppages, derailments, riots, public disorders, crinunal acts of other entities, 
governmental regulations or control, or any like causes beyond its control, that Party’s, 
obligations, arid those of the other Party if affected by the Force Majeure condition, other than 
tlie payment , of money for Haulage Services, shall be suspended for tire duration of same; 
provided, however, that tire Paities shall make all reasonable efforts to continue to meet tlieir 
obligations during the duration of the Force Majeure condition; provided further, however, that 
the.Party declaring Force Majeure shall promptly notify the other Party by written notice when 
the Force Majeure condiUon commences, the nature of tire Force Majeure and when it 
teimmates, but in no eyent latej- tlian tliirty (30) days after commencement and termination of tire 
Force Majeure event. The suspension of any obligations owing to Force Majeui'e shall neitlier 
cause the term of this Agreement to be extended, nor affect any fights accrued under this 
Agreement that arose priorto tire Force Majeure condition, nor affect the re.sponsibilities of sHd 
Party hereunder to do or perform such obiigations once such Force Ivlajeure has been removed.
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o Section 14. No,Third Part^' Beneficianes

Nothing herein expressed or implied is inteiided to or shall be constj-ued to confer upon or 
to give .any person, firm, pm-tnerslnp, cofppratioji oi- gbveriinrehtaJ entity other than the Parties 
and their respective successors and assigns any right or benefit under or by reason of this 
Agreemerit.

Section 15. Governmental Approvals

The Parties agree to cooperate in seeking any necessary governmental approvals or 
autliority for operations under this Agreement at any time during its term to the extent such 
approval or authority may be-required under then applicable laws or regulations.

o

Section 16. Arbitration

Any dispute arising between the Parties witli j-espect to any of the provisions of tliis 
Agreement where tire amount at issue is less than One Hundred Thousand Dollars ($100,00.0.00) 
which cannot be settled by .the Parties tliemselves shall be resolved in accordance wi'tlr the 
Commercial Aihitration Rules of the American Arbitration Association, as such rules may be 
amended from time to time, aird as shall be applied with reference to the customs and practices 
of the railroad indusU'y. Any such aihitration shall be held in Chicago, Illinois or at such other 
location as may be mutually acceptable to tire Parties. The decision of the arbitrator or 
arbih'ation panel shall be final and conclusive upon the Parties. A final decision aird award of the 
arbitration panel shall be enforceable in any court of competent jurisdiction in the United States 
of America. Each party to the arbitration shall pay the compensation, costs, fees and expenses of 
its own witnesses, exlribits and counsel. The compensation, costs and expenses.of the ai'bitfator 
or panel, if any, shall be borne equally by the Parties. The arbitration panel shall not have the 
power to award punitive or consequential damages and shall not be empowered to determine 
violations of antitrust or criminal laws.

Section 17. A.ssignment

Neitlier Party may assign tlris Agreement, in whole or in part, or any rights granted 
herein, oi' delegate to another pai-ty any duties hereunder, without the prior written consent of .the 
ofher'Party. Any ti-ansfer, assigmitent, or delegation of this Agreement, or of any rights or duties 
herein gi'ahted or .imposed, whether voluntai-y, by .operation of law, or otherwise, Without such 
consent in writing, shall be absolutely void, and at the option of the PMy whose written consent 
should have been obtained, this Agre.emeht may be terminated. Subject to tliis Section 17, this 
Agreeiheht-shaii be binding upon ahd inure to the benefit of the Parties and their successors and 
assigns.

o



o Section 18. Term

This Agreement slralJ be effective on tlie date on which Owner takes possession of the 
' Grenada Line and shall continue in full force and effect, for one (1) year from such date. 
Expiration or terminaUpn of tins Agreement shall not relieve pr release either Party frOin .any 
obligation assumed, of from any liability which ma.y have ailSeh Of been incurred by eidier'Party 
under tire terms of this Agi'eement prior .to tire termination of expiration tlrer'eof.

Section 19. Severabilitt'

If any part of this Agreement is determined to be invalid, illegal or unenforceable, such 
determination shall not affect the validity, legality or eirforceahility of airy other ]rart of tlris 
Agreement aird tire remaining parts of this Agreement shall be enforced as if such mvalid, illegal 
or uhenfdrceable part were not contained herein. Ujron receipt of notification from eidrer Party 
of the iirvalidity of any provision hereof, the Parties shall negotiate an additional tei-ni to replace 
that which has been declared invalid.

Section 20. Notices

o
All notices, demands, requests, submissions and other communications wlriclr are 

required or permitted to be given pursuant to this Agreement, other than those covered by 
Section 11(A)(1) herein, shall be in writing and sent by mail (registered or certified, return 
receipt requested) or by national overnight delivery service, by hand delivery to tire otlier Pai'ty, 
or by such other means as the Pai'ties may mutually agi-ee, at tire addresses listed below:

If intended for User: .

Illinois Cenbal Raihoad Company 
17641 South Aslrland Avenue 
Homewood, Illinois 60430
Attention: Senior Vice President - Southern Region 

With a copy to:

Illmois Central Railroad Company 
17641 South Ashland Avenue 
Homewood, Illinois 60430
Attention: Director Contracts and Administration - Southern Region 

If intended tor Owner:

o
Grenada Railvyay, LLC 
1505 South Redwood Road 
Salt Lake Gi^' UM 84104 
A!lention:.Michael J, Van Wagenen



Section 21. Governing Law

For all purposes, this Agreement shall be governed by and construed in accordance with 
the laws of the State of Mississippi, including for purposes, of choice of law. Remedies for 
breach of contract under tlie laws of the State of Mississippi shall be employed by the 
arbitrator(s) in tire event of a dispute under this Agreement.

Section 22. Amendment

No term or provision of this Agreement may be changed, waived, discharged, or 
terminated except by an instrument in writing signed by both Parties. Neither the failure to 
exercise, nor the delay in exercising any right or power under tlris Agreement shall operate as a 
waiver tlrereof, nor shall any single or partial exercise of any right or power under tliis 
Agreement preclude any other further exercise of die same or of any other right or power, nor 
shall any wziiver of any riglit or power with respect to this occm-rence be construed as a waiver of 
such right or power with respect to any other occurrence.

Section 23. Counterparts

This Agreement may be executed in counterparts, each of vdiich shall be considered an
original.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed in 
duplicate as of the day and year first above written.

ILLINOIS CENTRAL RAILROAD COMPANY 

By:___________________________________ _

Printed:

Title;_

Date:

GRENADA RAILWAY, LLC 

By:____________________

Printed:

Title:_

Dale;
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FORM OF
RETAINED TRACKAGE RIGHTS AGREEIVffiNT
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o ExhibitL

o

FOR]\aOF

TRACiCAGE RIGHTS AGREEMENT 

Agreement No.

Betw'een

GRENADA RAILWAY, LLC 

and

ILLINOIS CENTRAL ILMLROAD COMPANY

o
Relating to Trackage Rights Retained by

Illinois Central Railroad Company

Between Southhaven and Canton, Mississippi



O AGREEMENT

THIS AGREEMENT entered into as of t)iis day of
2009, by .and between.ILLINO.lS,CENTRAL RAILROAD'COMPANY 

(hereinafter referred to as "IGR";or "Oser") and GRENADA RAILWAY, LLC, (hereinafter 
referred to as "GRL" or "Owner"..

WHEREAS, ICR, GRL and Waterloo Railway Company (“WLGO”) have entered into 
that certain Asset Purchase Agreement (Grenada Line), dated May 4, 2009 (“APA”) pursuant to 
which GRL will purchase from ICR the Grenada Line as defined therein, and will purchase from 
WLOO the comiecting Water Valley Branch; and

WHEREAS, as part of its sale of the Grenada Line to GRL, ICR retained Ihnited 
overhead trackage rights over the Grenada Line as more specifically described herein.

NOW THEREFORE) the paifies hereto, intending to be legally bound, agi-ee as
follows:

SECTION 1.0 RETAINED TRACKAGE RIGHTS

o

o

1.1 Pursuant to Section 1.02 of the APA, ICR has retained the right to operate, in 
overhead freight service only, its ti'ains, locomotives, cars, and equipment with its own crews 
(hereinafter referred to as the "Trackage Rights") over the following segment of Owner's 
railroad shown on the plmi attached hereto, made a part hereof and marked Exhibit "A" 
(lieremafter referred to as the "Subject Trackage");

Between ICR Milepost 403.0 at SouMraven, Mississippi 
and ICR Milepost 703.8 near- Canton, Mississippi (milepost 
equation at Grenada, Mississippi: ICR Milepost 491.09 =
ICR Milepost 616.49) with the right to enter and exit the 
Subject Trackage at any existing or future coimection of the 
Subject Trackage with the rail line currently owned by the 
Columbus and Greenville Railway Company at 
approximately ICR Milepost 640.2 at Winona, Mississippi.

Tire terras and conditions of this Agreement shall ajiply to User's use of the Subject Trackage 
pui'suant to such retained trackage rights.

1.2 For purposes of this Agi-eement, the distance between ICR Milepost 403.0 and 
the coimection at Winona, M.ississippi is 111.8 miles; the distance between ICR Milepost 703.8 
and the coimection at Winona, Mississippi is 63.6 miles; and the total distance between ICR 
Milepost 403.0 and ICR Milepost 703;8 is 175.4 miles.



o SECTION 2;0 USE OF SUB JEGT TRAGI<AGE
2.1 User’s, use of the'Subject Trackage shall be in coriuuon with Owner and any 

other user .of tlte Subject Trackage, and Owner's right to use tlte Subject Trackage shall not be 
diminished by this Agfeehient. Owner shall retain tlte exclusive right to. grant to oth'er -persons 
rights oTahynatine in the Subject Trackage. .

2;2 •Except as may otherwise be provided by tliis Agreement, User shall not use any 
part of'the Subject Trackage for the purpose;:,of switching, storage or servicing of cars or 
eguipinent, dr the making or bi'eaking up of trains, except that notliing contained herein shall, 
upon .prior approyal .of Owner, preclude tire emergency use by User of such-auxiliary tracks as 
may be designated by Owner lor such puqrose.

2.3 .Owner shall have exclusive control of the mairagenrerit and operation of the 
Subject Trackage. User shall not have any claim a:gainst Owner for liability account of loss or 
damage of any kind hr the event that use of tire Subject Trackage by User is interrupted or 
delayed at any time fi-om any cause.

2.4 User shall have the right to operate in either direction ovei- the Subject Trackage.

SEGTION 3.0 RESTRIGTION ON USE
3.1 The ti-ackage rights herein, granted are granted lor the sole purpose of User using 

same for bridge traffic only aird User shall not perform any local freight service whatsoever at
r ) airy point located on the Subject Trackage.

3.2 Except with the prior consent of Owner, User’s use of the Subject Trackage shall 
not exceed five (5) trains per calendar month, nor forty (40) trains pei- calendar year, over any 
portion of tire Subject Trackage, provided, however, that User may exceed this number of five. 
(5) trains per calendar month on a tenrporary basis wheir User’s Yazoo Subdivision maiirline is 
out of service or its use is nraterially restricted due to a derailment, washout, flood, bridge 
failure or otlrer temporaiy enrergency ov force mujeure situation. Owner shall have the riglrt to . 
refuse enti'y for any User train exceeding the forty (40) train-per-calendai--year restidction 
defined above. .

- 3.3 In the event tlrat User desires to make regulai' use of the Subject Trackage beyond 
that contemplated in Section 3.2, the terms of such use shall be subject to the mutual agreement 
of the parties hereto, taking into account the need for any capita) improvements to tlie Subject 
Trackage hecessai-y to accommodate such use, and including allocation of the cost thereof

o

SEGTION 4.0 GOMPENSATIQN
4.1 The fabtpr to be used in calculating payments to be made by User for tlie 

Trackage Rights covered by this Agreement under Section’3.2 he_rein shall be
per cai'mile (hereinafter referred to as the “Base Cifaige”)

4.2 Thereafter, User will pay Ovvner a sum computed by multiplying; (i) tlie Base 
Charge, as may.be revised in accoi'dance witli Section 4.5, by (ii) the number of cai'S (loaded or 
empty'), locoliioti^'e. u.nd caboose units rao\ od by User with its own crews and power over fte
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o

o

Subject Trackage by (iii) the . miles of the Subject Trackage used. For purposes of tlris 
Agreeinent, each loconiotive unit, each caboose, and each platform of an articulated car shall be 
counted as one car. .

4.3 With respect to ai‘ticulated 'units, the nuinber of cars shall be determined by the 
AAR Car Type Code as defined in the UMLER SpeciliOatipn Manual. The second Character in 
tire Gai- Type Code 'field covering codes "Q" arid "S" will be the factor in determining the car 
count for ah articulated uniu For example, AAR Gar Type Gode (S566) -wbuld equate to a five 
(5) cai- comtt as tlrese type cars have five wells capable of handling 40' to 48' containers in each 
well. (Gar count data for articulated Units are subject to change upon develojrment of teclmology 
to separate uirits by car numbers.)

4.4 User will furnish to Owner, in care of the CN Accounting Departnrent, 935 de La 
Gauchetiere Street West, Monti-eal, Quebec, H3B 2M9, Canada, at the end of each month, a 
statement of the niunber of loaded and empty cars ojrerated by User over tire Subject Trackage 
during tire month. Based on this statement, Owirer will render to User a bill, computed in 
accordance witlr the provisions of this Section 4, for User's use of the Subject Trackage.

4.5 The Base Chai’ge shall be subject to change to reflect any increases or decreases 
in labor, material and otlrer costs subsequent to the base year, as hereinafter provided:

(i) The Base Chaige set forth in Section 4.1 of this Agreement shall.be 
revised semi-aniiually effective .luly 1 and .Tanuary 1 of each year, 
beginniirg .Tuly 1,2010 to compensate for the prior six month increase or 
decrease in the cost of labor and material, excluding fuel, as reflected in • 
Table A, Annual Indexes of Chai-ge-Out Prices and Wage Rates 
(1977=100), Series RCR, included in "AAR Railroad Gost Indexes" and 
supplements thereto, issued by the Association of American Railroads 
(hereinafter referred to as “AAR”)- In making such determination, the 
final "Material prices, wage rates and supplements combined (excluding 
fnel)" index for tire East District shall be used.
The Base Charge shall be revised by calculating the percentage of 
increase or decrease for the six-month period to be revised based on the 
final index of the most recent January 1 or .July 1 as the case may be us 
related to the final index of the previous July 1 or January 1 as tire case 
may be; and applying this percentage of increase or decrease to the 
current Base Charge to be revised.

(ii) By way of example, assuming "A" to be the "Material prices, wage rates 
and supplements combined (excluding fuel)" final index figure for July 1, 
2009; ":B" to be the "Material prices, wage rates and siipplements 
combined (excluding fuel)" final index figure for Januai-y 1, 2010; and 
"C" to be the current Base Charge to be escalated; the revised Base 
Chai-g'e eliective July 1, 2010 would be determined' by the .following 
formula:

B/A X C = Revised Base Chai-ge, Rounded to Nearest Whole CeW 
(5 Mil’s or More Rounds to Ncx: Cent) \



o (iii) In the eyent-the base for the Annual Indexes 6f Charge-Out Prices mid 
Wage Rates issued by the AAR shall be ch^ged ffgm the yem 1-07; 
apiprigpriate revision shall be made. If the AAR or :any supcessor 
orgahizatipn discontinue^ publication pf tli'e Aniiual Indexes of 
Gharge-Out Prices and Wage Rates, ah appropriate .subsiilxite for 
deterinining the percentage of increase or decrease riiail be negotiated by 
the parties hereto. In'the absence of agreement, the matter will ben-eferfed 
to the Sui-face Transportation Board ("STB") for. determinatipn. hi the 
event tlie STB is widiput jurisdiction to ..malte such a determination, the 
paities shall subihit the matter to binding arbitiation under the 
Commercial Arbitration Rules of the. Ameriban Aibitration Association. 
The decision of tlie arbitrator so appointed by said Association shall be 
final and binding upon the paifies hereto. Each part)' to the arbitration 
shall pay the compensation, costs, lees, and expenses of its own 
witnesses, exliibits, and counsel. The compensation, costs, and expenses 
of tlie arbiti'ator shall be borne equally by such paities.

SECTION 5.0 PAYMENT OF BILLS

o
5.1 All payments called for under tliis Agreement shall be made by User within tlih'ty 

(30) days after receipt of bills tlierefore. No payments shall be withheld because of any di'sput'e. 
as to tlie correctness of items in the bills rendered, and any discrepancies reconciled between the 
paities hereto shall be adjusted in the accounts of a subsequent month.

5.2 The records of each party hereto, insofar as. they pertain to matters covered by 
this Agreement, shall be open at all reasonable times to inspection by tlie other party for a period 
of two (2) years from the date of billing.

5.3 Bills rendered pursuant to the provisions of this Agi-eenient, otlier tlian those set 
forth in Section 4, shall include direct labor and material costs, together witli the surcharges, 
overhead percentages, and equipment rentals in effect at the time any work is performed by 
Owner for User.

SECTION 6.0 MAINTENANCE OF SUBJECT TRACKAGE

o

6.1 Owner shall maintain^ repah, and renew the Subject Trackage at its own expense 
and with its own supervision and labor. Owner shall keep and maintain the Subject Trackage to 
a niinmium of Federal Railroad Administration Class 1 track standai'ds, but Owner does not 
guarantee the condition of the Subiect Trackage or that operations tliereover will not be 
interrupted.. Owner jnay temporarily enibai-go or place slow orders on the Subject Trackage 
when necessary. Owiier shall take all reasonable'steps to ensure that any einba:rgoes,br slow 
orders are reiiioved witliin a reasonable time and airy interruptions will be keptio-a nfiiiiiirum. 
Furthermore, except as may be otherwise provided in Section 12 hereof. User slrall liot. by 
reason of failure or neglect on the part of Owher to maintain, repair, or renew the Subject 
Trackage, have or .make any claim or dcinand agaiir.-;t Owner or its parent corporation,
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o subsidikies or affiliates, or theii- respective directors, Officei-s, agents ox employees for any 
nijuiy-to or .death .of any person oi' persons whomsoever, or for any damage to or loss or 
destruction of aily 'prppetty wiiatsoevef, or for any damages of any hature suffered b}' User 
resulting from ally such failure or neglect.

6,2 . Owner shall also perforni, at the expense of Usei', such additional maintenance ^
User.may reasonably require or request.

SECTION 7.0 CONSTRUCT!ON AND MAINTENANCE OF CONNECTIONS

o

o

7.1 Existing comiections or facilities \vhich are jointly used by'the parties hereto 
under existing a^'eements or practices shall continue to be maintained, repaired, and renewed by 
and at the expense of tlie party or jrarties responsible for such maintenance, repair, and renewal 
under such agreements or practices.

7.2 Any additional connections to tire Subject Trackage desired by User shall be 
constmcted, maintained, repaired, and renewed by Owner or User as follows:

(i)

(ii)

(iii)

SECTION 8.0

User or others shall furirish all labor and material and shall construct, 
maintain, repair, and I'enew at its sole cost, liability and expense such 
portions of the ttacks located on the right-of-way of User or others which 
cqirnect the respective lines of the parties hereto; and
Owner shall furnish all labor and material and shall construct, maintain, 
repair, and renew at the sole cost, liability and expense of User such 
portions of the Uacks located on the right-of-way of Owner wliich 
connect the respective lines of the parties hereto.
Upon termination of tliis Agreement, Owner may at its option remove 
tliat portion. of the ti'ackage and appurtenances located on property of 
Owner, at the sole cost and expense of User. The salvage material 
removed shall be released to User or, as otherwise agreed upon. Owner 
will credit User tire current Net Liquidation Value (as defined in Section 
17.1 herein) for said salvage.

ADDITIONS, RETIREMENTS AND ALTERATIONS
8.1 Owner, from time to. time and at its sole cost and expense, may make such 

changes in, additions and betterments to, and retirements from the Subject Trackage as shall, in 
its judgment, be necessary or desirable for the economical or sate operation thereof or as shall 
be required by any law, laile, I'egulation, or ordinance promulgated by hny governmental body 
having jurisdiction, Such .additions and betterments shall become a part of the Subject Trackage 
and such retirehrents shall be excluded Ifom the Subject Trackage.

8.2 If User requests Owner to make changes in-or additions and bettermeirts to .the 
Subject Trackage, including without liniitation changes in communication or signal facilities, 
for purposes required to accommodate User’s operations beyoiid‘that required for Owiier's 
operatioii. Owner shall make such changes in or additions and betterments to the Subject



o Trackage and User shall pay to Owner the-cost thereof, including the annual expense of 
maintaining, repairing, and renewing such additional or altered facilities.

SECTION 9.0 MANAGEMENT, AND, OPERATIONS

o

o

9.1 When operating over the Subject Trackage, User’s Jocorabtive's and crews will be 
equipped to comihunicate with Owner qri-radio frequencies normally used by Owner-in directing 
train movements on tire Subject Trackage.

9.2 ■Procedures for qualification and occupancy of the Subject Trackage will be 
arranged by the local supeiwision of each carrier. All control and usage will be subject to the 
approval of Owner’s representative or his designee.

9.3 Before its locomotives enter onto the Subject Trackage, User shall request
permission from Owner’s dispatcher or other designated representative at _or
such otlrer location as Owner may designate. Further, User shall ascertain that said Subject 
Trackage is clear and shall await confirmation from said representative that such permission has 
been issued to allow User’s movements on or over the Subject Trackage. Upon completing its 
operations Euid clearing the Subject Trackage, User will notify Owner’s designated representative 
that it has completed its operations and that its equipment has cleared the Subject Trackage. 
Once User has notified Owner’s representatives that it has cleared the Subject Trackage, User 
shall not reenter the Subject Trackage without again obtaining permission from Owner’s 
representative. User shall provide and maintain at its expense all communication facilities as 
reasonably may be required by Owner to permit User to use Owner’s trackage.

9.4 User shall comply with tire provisions of the Federal Locomotive Inspection Act 
and tire Federal Safety Appliance Acts, as amended, and all other federal and state laws, 
regulations, and rules respecting the operation, condition, inspection, and safety of its tmins, 
locomotives, cars, and equipment while such trains, locomotives, cars, and equipment are being 
operated Over the Subject Trackage. User shall indemnify, protect, defend, and save harmless 
Owner and its parent corporation, subsidiaries and affiliates, and all of their respective directors, 
officers, agents, and employees froin and against all fines, penalties, and liabilities imposed upon 
Owner or its parent corporation, subsidiai'ies and affiliates, and all of their respective directors, 
officers, agents, or employees under such laws, rules, and regulations by any public authority or 
court having jurisdiction in the premises, when attributable to the failure of User to comply with, 
its obligations in this regard.

9.5 User, m its use of tire Subject Trackage, will comply in all respects with the safety 
rules, operating rules and other regulations of Owner, and the movement of User's trains, 
locomotives, cars, and equipment over the Subject Trackage shall at all times be subject to the 
orders of the banspoftation officers of Owner. Owner shall not apply to the trains of User any 
safety rule, operating rule or regulation that does nOt apply to the. trains of Owner over tire 
Subject Trackage. User's trains shall not include locomotives, cars or equipment which exceed 
the width, height, weight or other restrictions or capacities of the Subject Trackage as published 
in -Railway Line Clearances, and no train shall contain locomotives, cars or equipment which 
require speed restiictions or other'movement restrictions below the autlrbrized freight speeds as 
provided by Owner's operating rules and regulations without tire prior consent of Owner. Owner



■. ■

• i'
1

o

o

o

shall not reduce the permissible clearances on the Subject Trackage witlrput the prior written 
consent of User. User shail iiieleinuify, protect, defend, and save; barniless Owner and its pifent 
corporation, subsidiaries and affiliates, and all their directors, officers, agents arid employees 
front aitd against all liabilities when attributable to -the failure of User to comply with the 
provisions of this subsection.

9.6 . All employees of User engaged in or connected With the operations of User on or 
along the Subject Trackage shall be required to pass periodic examinations on the rules of Owner 
related to tire Subject Trackage, provided, with respect to such examinations that, upon request of 
User, Owner-shall qualify one or more of User’s supervisory officers on Owner's rules and such 
superv'isory officer or officers so qualified shall examine all employees of tJser engaged hr or 
connected with User's operations oil or along the Subject Trackage. Pending qualification of train 
and engine crews of User, Owner shall furnish a pilot or pilots, at the expense of User, as deemed 
necessary by Owner, to assist in operating trains of User over the Subject Trackage. User shall 
pay to Owner, upon receipt of bills.therefore, any cost incurred b)' Owner in eonnection with the 
qualification of such emploj'ees of User, as well as tlie cost of pilots fiirnished by Owner, until 
such time as such employees are deemed by the appropriate exaniining officer of Owner to be 
properly qualified for operation as herein contemplated. .

9.7 Owiier may request an investigation at its option if User’s employee woi-king on 
Owner’s property is alleged to have violated Owner’s rules, regulations, orders, .practices or 
instructions, or if an incident occurs which requires an investigation under applicable agreement 
lilies. User u'ill schedule the investigation and notify Owner’s Local Transportation Officer in the 
territory. User’s scheduling of the investigation must comply with the time limits provided in .the 
applicable agreement on User’s raiboad. Owner will provide its regulations, sujjplements, and 
safety rules to User at no cost.

9.8 If Owner requests an investigation. Owner shall have the right to exclude from the 
Operating Trackage and Interchange Track(s) any employee of User, except officers, determined 
by Owner as tlie result of Owner’s investigation or hearing described below, to be in violation of 
Owner’s rules, regulations, orders, practices or instructions.

9.9 In a major offense includmg, but not limited to, violation of Rule G, dishonesty, 
insubordination, or a serious violation of operating rules or other offenses of comparable 
magnitude, wherein Owner desires to bai- User’s employee from service on Owner’s territoty 
pending an investigation by Owner, immediate verbal notification will be given to die 
appropriate Transportation Officer of User so that proper witten notice can be issued to tlie 
employee.

9.10 If Owner requests an investigation, an Officer of User will conduct the 
investigation, but an officer of Owner may be present. After the investigation is cohcluded, a 
Transportation Officer of User vdll arrange to assess discipline,- within tlie applicable time limits. 
If Owner recpiiimends dismissal. User reserves tlie right to change the recomihenclation to the 
extent of barring the individual from operating over Owner’s territory. User sliall release, 
indemiiify, defend arid save harmless Owner and its officers, agents and employees from and 
against any'and all claims and expenses resditing from such exclusion.

7
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9.11 If the disciplinary action is appealed by the employee of User to the National 
Railroad Adjustihent Board pr.otlie]- tibiinal lavidhlly created tq adjudicate such Cases, anci if tire 
decision of such board or tribune sustains tbe employee's position, such^emploj'ee shall not be 
b^-ed from service on the Qpeihhng Trackage or Interchange Traclc(s) by reason of such 
occurrence (unless mi arbitration concerning suclymatter is held pursuaiit to this.Agi-'eement and- 
tliis arbitratipn upholds Owner’s continued exclusion of such, employee).

9.12 It is understood tlrat Owner shall reimburse User for all payinents that User might 
be required to make as a result of a successful challenge b'emg made by the employee or his 
representative as. to the discipline recommended by Owner and assessed by User: User agrees to 
notify. Owner before committing itself to making payment of any claim. In tire event a claim is 
progressed to an Adjustment Board, Owjrei- will be given an oppoitunity to review User's 
submission. Any payments made to employees, as a result of an investigation being "overtmned", 
shall include not only actrial wages, but in addition, shall include expenses which User may be 
required to pay covering vacation allowances, Railroad Rethement taxes, unemployment 
insurance taxes and any other payi-pll tax or fringe benefits.

9.13 The ti'ains, locomotives, cars, and equipment of User, Owner, aird any other 
present or futui-e user of the Subject Trackage or any portion thereof shall be bjDerated without 
prejudice or partiality and in such maimer as will afford the most economical and efficient 
mamier of movement of all traffic. .

9.14 If by reason of any mechanical failure, insufficient hours of seiwice remaining 
among User’s crew, or for any otlier cause not resulting from an accident or derailment, a train or 
locomotive of User becomes stalled or unable to' proceed under its own power, or. fails to 
maintain the speed required by Owner On the Subject Trackage, or if in emergencies crippled or 
otherwise defective cars are set out of User's trains on the Subject Trackage, Owner shall have 
the option to furnish motive power or such other assistance (mcluding bet not limited to the right 
to recrew User’s train) as may be uecessaiy to haul, help, or push such trains, locomotives, or 
cars, or to properly move the disabled equipment off the Subject Trackage, and .User shall 
reimburse Owner for tlie cost of rendering any such assistance, including an additional twenty 
percent (20%) of actual costs to cover Owner’s overhead and administrative costs. An employee 
furnished by Owner to User pursuant to tills provision shall be considered as the employee of 
User, while such employee is providing service for User. A train or locomotive of User that 
receives, assist^ce from Owner under this Section 9.14 shall continue to be considered a train or 
locomotive of User for purposes of Section 12.0 herein.

9.15 If it becomes necessai-y to inalte repairs to or adjust or transfer the lading of such 
crippled or defective cars in order Ip move theni off the Subject Trackage, such work shall be 
done by Owner arid User shall reimburse Owner for the cost thereof

9.16 In die event Owrier and User agree that Ovyner should retain employees or provide 
. additional employees for the sole benefit of User, the parties hereto shall enter into a separate
agreeriient under wliibli .Usei- shall bear all cost aijd expense lor any such additional eiiiployees, 
including without limitation all cost aiid expense associated with labor protective bayhierits 
which are made by Owner and which would not have been inciuied had the additiorial employees 
not been provided.



o
SECTION 10:0 MILEAGE AND CAR HIRE

10.1 All mileage and car hire,charges accruing on cars in User’s account in User's 
■trains on the -Subject Trackage shall be assumed by User and reported and paid by dl directly to 
the.owner of such cai's.

SECTION 11.0 CLEARING OE WRECKS
ll.i Wlienever User's use of the Subject Trackage.requires rerailing, wrecking service 

or wfecl'dng train service, Owner shall perform subh service, including the repah and restoration 
of .roadbed, brack/ and structures. The cost, liability and expense thereof, including witliout 
limitation loss of,-dainage to, and destruction of any property whatsoever and injury to or death 
of any person of persons whomsoever or any damage to or destruction of the’ environment 
whatsoever, ihcluding without limitation land, aii', water, wildlife, and vegetation, resulting 
therefrom, shall be apportioned in accordance with the provisions of Section 12 hereof. All 
locomotives; cars, and’equipment and salvage fi-om the same so picked up and removed which 
are owned by or under tlie management and control of or used by User at the time of such vh-eck 
shall be promptly delivered to User.

o
SECTION 12.0 LIABILITY

o

12.1 The responsibility and liability between the parties for; (i) any personal injury or 
death of airy person (including employees of the parlies and third parties), (ii) airy real or 
personal property danrage of any person (including property of the jrarties and third persons), (iii) 
any dairrage or destmction to the environmeirt (including land, air, water, wildlife and 
vegetatioir), and (iv) all cleairtip and .remedial expenses, court costs, litigation expenses and 
attorney’s fees resulting from the use of the Subject Trackage by the paihes to this Agi-eement or 
by third party users, all of which are collectively referred to as a “Loss”, will be divided as 
follows;

(a) If a Loss results from the use of the Subject Trackage solely by the trains 
and locomotives of one of the jrarties to this Agreement, then that using 
party shall be solely responsible for tire Loss, even if caused partially or 
completely by the otlrer party.

(b) If a Loss results from the use of the Subject Trackage by the trains and 
locomotives of both Ovvner and User, then; (i) each- shall be 
proportionately responsible for • any Loss to its own employees, 
locomotives aird .equipment in its own account including lading and^(ii) 
both shall be projrortibnately responsible for any Loss to the Slrbject 
Trackage and any Loss sustained by tltiih parties. As used herein, 
“proportionately” shall meah the proportionate share of Owner'a'hd User 
based on responsibility or fault.

(c) If a Loss, results from the use of the Subject Trackage by trams and 
locomotives. of both User and any other third party ..user of the Subject"
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(f)

(g)

(h)

(i)

o

Trackage got a party to this Agreement, then Owner’s responsibility for 
the Loss shall be appprtioned in the manner specified in Subsection (b) 
witli the other tlind party user being considered Owner for the purpose of 
detennihing Owner's share of that pditipn of the . Loss which it must 
assume.
■Whenever any liability, cost, or expense is assumed .by or apportidhecl to 
any. party to tliiS Agreeriient . hereto .uiider the foregbiiig pfovisions, that 
party shall forever protect, .deleiid, 'inderahily, and save harmless die other 
party to this Agi-eement and its subsidiaries and affiliates, aiid all of its 
respective directors, officers, agents, and employees from and against the 
liability, cost, and expense assumed by that paity of apportioned to it,- 
regardless of whether caused in whole or in paid by die fault,'failure, 
negligence, miscohdiict, nonfeasance, or misfeasance of die iiidenuiitee or 
its directors, officers, agents dr employees.
Ill every case of death or injury suffered by an employee of any party to 
diis Agi-eenient, when compensatibn to such employee or emplpyee's 
dependents is required to be paid under aiy woiiaiien's coiiipensation, 
occupational dise'ase, employer’s liability, or other law, and either pf said 
pai'ties imder the provisions of this Agi'eenient is required to pay said 
compensation, if such compehsatipn is required to be paid in ihstallnieiits ’ 
over a period of tune, such paidy shall not be released from paying any 
such futiu'e instailnients by reason of the expiration or other termination of 
this Agreement prior to any of die respective dates upon v/hich any such 
future installments are to be .paid.
For purposes of detennining liability, pilots furnished by Owner to ;User 
pursuant to this Agreement shall b.e considered as the employees of User 
wliile such employees are on boai'd or getting on or off trains of User.
If any suit or action shall be brought against any party for damages wliich 
under die provisions of the Agreenieht ai'e in whole or in part die 
responsibility of the other party, said other party shall be notified in 
writing by the party sued, and the party so notified shall have die right and 
be obligated to take part in the defense of such suit and shall pay a 
propdidionate part of the judgment and cost, expense and attorneys’fees 
incurred in such suit according to its liability assumed hereunder.
In the eveiit of a Loss as,set out herein, the parties to this Agreement shall 
be bound by the Freight .Claini Rules, Principles, and Practices .of the AAR 
as to die haiidling of any claims for the loss or damage to jading.

Notwidistaiiding.tlie. provisioiis of Section 18.5 of this Agreeriient, for the 
puiqioses of-diis Section ]2 the word "equipmeiit" shall mean and be 
cobfined, to (i) fraj.ris, locomotives, cars and cabooses, (ii) vehicies aiid 
machinery which-are capable of beirig operated on faUibad tracks that,-at 

. die tiniebf an occufrence, are-being -dperated bii die Subject Trackage, ^d 
(iii) vehicles and inachinery tliat, at the time of aii occurrence, are on the
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o Subject Trackage or its right-of-way for the purpose iOf.the maihte;riaiice or 
rep^r thereof or tire clearing of wrecks thereon.-

(j) For the'.purjrpse pf determining - liability associated witli cpnsu-uctioh, 
maihteiiaiice, repair aird -renewal pTconiiections as provided in Sectioh 7, 
all work pMormed by Gwiier shall be deemed performed for tire sole 
benefit of User and, User shall be fiiily -liable for all cost and expeirse of 
ainy and all loss, dairlage,-destrUctidir, -injury aird clea;tlr res'ultmg ftom, 
arising put of^ incidental to or occurring iir coilnection witlr said 
coirslfuctioir, -nraintehairce, repair aird renewal except when siich cost arrd 
expense of loss, dairrage, destruction, injury or deatlr is caused by the sole 
negligence of Owner. User shall' protect, indenuiify, and save Iranriless 
Owner aird its pareirt corporation, subsidiaries and affiliates, and all of 
tlreir respective directors, officers, agents and employees from and against 
any and all expense and liability for which User is responsible. User is 
entitled to inspect the Subject Trackage at any reasonable time in 
cooperation with Owner.

SECTION 13.0 INVESTIGATION AND CLAIMS

o

o

13.1 Except as provided in Subsection 13.2 hereof, all claims, injuries, deaths, property 
damages, and losses aifsing out of or connected witlr this Agreement shall be investigated, 
adjusted, and defended by tire party beaiung the liability, cost, aird expense tlrerefore under dre 
provisions of tlris Agreement.

13.2 Each party will investigate, adjust, and defend all freight loss and damage claims 
filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. Section 1005 (or any 
revised or substitute regulations adopted to modify, supplement, or supersede the. regulations 
herein provided), or in accordance with any applicable tiansportation contract entered into by the 
pai-ties hereto pursuant to 49 U.S.C. Section 10709.

13.3 In the event a claim or suit is asserted against Owner or User wlrich is the otlrer's 
duty hereunder to investigate, adjust, or defend, then, unless otherwise'agi-eed, Such other pai'ty 
shall, upon request, take over tlie investigation, adjustment, and defense of such claim or suit..

13.4 All costs and,expenses in connection witli-the investigation, adjustinent, and 
defense of any claim or suit under this Agreement shall be included as costs and expenses in 
applying the liability provisions set forth in this Agreement, except that salaries or wages of 
full-time employees, iricludirig cjaim agents, attorneys, and other eniployees of either party 
engaged directly or indirebtly in siich work shall be borne'by such party.

13.5 .Excluding fjdight loss and damage claims filed in accordance with'49 U.S.C. 
Section 11706 or 49, C.F.R. Section 100,5 or similar regulation, neither party shall settle or 
compromise any claim, demand, s.uit, or cause of action for which the other party has ajiy iiability 
under this Agreement without the concuiTence of such, other party .if'tlie consideration for such 
settlement or compromise exceeds Tliiity-Five Thousahd'Ddllai:s ($36,do6).



13.6 Each party agrees to indemnity and hold harmless the other party and its parent 
corporation, subsidiaries and rffiliates, and all their respective directors, officers, agents and 
employees from and against any and all costs and payments, including benefits, allowances and 
arbitration, adminisfrative and litigation expenses, ainsing out of claims or grievances made by or 
on behalf of its own employees, pursuant to a collective bargaining e^reemeni. It is the intention 
of file parties that each party shall bear tlie full costs of protection of its own employees under 
employee protective conditions which may be imposed on the operations contemplated 
ha-eunder, and of grievances filed by its own employee arising under its collective bargaining 
agi-eements wdth its employees.

13.7 It is understood tliat notlring in this Section 13 shall modify or waive the conditions, 
obligations, assumptions or apportionments, or supersede the provisions of Section 12 hereof.

SECTION 14.0 [RESERVED]

SECTION 15.0 ARBITRATION
15.1 Any dispute aiising between tire paities hereto with respect to any of the 

provisions of this Agreement where the amount at issue is less than One Hundred Thousand 
Dollars ($100,000.00) which cannot be settled by the parties themselves shall be resolved in 
accordance with the Commercial Arbitration Rules of the American Arbitration Association, as 
such rules may be amended from time to time, and as shall be applied with reference to the 
customs and practices of the raihoad industry. Any such arbitration shall be held in Chicago, 
Illinois or at such otlier location as may be mutually acceptable to tiie parties hereto. The 
decision of tlie arbitrator or arbitration panel shall be final and conclusive upon file parti.es. A 
final decision and award of the arbitration panel shall be enforceable in any court of competent 
jurisdiction in the United States of America. Each pait}' to tlie arbitration shall pay the 
compensation, costs, fees and expenses of its own witnesses, exhibits and counsel. The 
compensation, costs and expenses of tlie arbitrator or panel, if any, shall be borne equally by tlie 
parties hereto. The aihitration panel shall not have the power to award pundtive or consequential 
damages and shall not be empowered to determine violations of antitrust or criminal laws.

SECTION 16.0 REGULATORY APPROVAL
16.1 Should implementation of this Agreement require the prior approval and 

authorization of the Surface Transportation Board ("STB"), User, at its own cost and expense, 
will initiate and thereafter diligently prosecute an action to obtain such approval and 
authorization or an exemption therefrom. Owner will assist and support efforts of User to obtain 
any such required approval and authorization or exemption.

16.2 Each party shall assume and hold tlie otlier party harmless from all employee 
claims predicated on loss of, or adverse impact on, compensation, benefits or working conditions 
arising from tliis Agreement or tlie activities of the parties hereunder, whether such claims ai-e 
based on conditions iinpo.'^ed by the STB or predicated on the Railway Labor Act or labor 
agreements.

12
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SECTION 17.0 ABANDONMENT OF SUBJECT TRACKAGE
17.] Notwithstanding the provisions of Section 21 of this Agreement, Qvyner may 

abandon tlie Subject Trackage, or any pah thereof, during the term of this Agreement, or any 
renewals herepE upon giving User jiot less than ninety'(90) days' written notice of Owner's intent 
to abandon. In tile event regulatory authority is required to effect such abandonment, User will 
not interfere witli Owner's actions to seek and to exercise siicli authority, ]3rovided, ho'weyer, that 
User shall have a riglit of first refiisal to repurchase the part to be abandoned. User shall have 
forty-five (45) days from the date of receipt of such notice in which to advise b)' certified mail of 
its intention to repurchase. User may give notice of its intention not to re]Durchase the propeity to 
be abandoned during such forty-five (45) day period. The failure of User to notify Owner of its 
intention not to repurchase, or the giving of express notice by User of its intention not to 
repuiphase, shall release Owner from any further obligation to User, and Owner may tlyereafter 
abandon the property. The repurchase price of tlie property shall be equal to the sum of tlte 
appra'ised iriarket value of the right-of-way for other than rail hahsportation purposes and the fair 
mai'ket value of all of tire track materials and improvements located tlrereon, less all costs of 
dismantling and disposition of such track materials and improvements necessai7 to make tire 
property available for its highest and best usie and complying witlr applicable zoning, land use 
and environmental regulations, as further provided in 49 C.F^R. Section 1152.34(c)(l)(iii) (“Net 
Liquidation Value”), as calculated at the time of the exercise of the right of first refusal. Should 
User elect to repurchase the part of tire Subject Trackage to be abairdoned by Owjrer, in addition 
to tire Net Liquidation Value to be paid to Owner, User shall also reimburse Owner for all 
documented repairs and improvements made to bridges, trestles and culverts on the paid to be 
abairdoned during the preceding fifteen (15) yeai' period, net of depreciation. In the event tlrat 
User declines to purchase the property to be abandoned and regulatory authority is required for 
User to discontinue its own operations over the Subject Trackage, User will seek and diligently 
pursue such regulatory authority at the same time that Owner seeks regulatory authority to 
abairdon tire Subject Trackage, or as soon thereafter as User may do so in accordance with 
applicable statutes aird regulations. Unless User or anotlier party acquires the Subject Trackage 
for continued rail use or subsidizes Owner's operations thereon. User shall exercise its authority 
to discontinue its operations pursuairt to this Agreement upon tire date established by Owner for 
abandoiiment of the Subject Trackage by its aforesaid, notice to User, or upon tire earliest 
authorized date of exercise of the regulatory authority to discontinue operations, whichever is 
later. If regulatory authority for discontinuance of User's opej-ations is not required. User shall 
discontinue its operatioirs hereunder On the date that Owner is authorized to abandon the Subiect 
Trackage. Upon discontinuance of User's operations, this Agreement shall terminate and be of no 
furtlier force and effect, except that termination of this Agi-eement shall not relieve or release 
either party hereto from any obligations assumed oi' fi-oin any liability which may have arisen or 
been incurred prior to said termination. • As used herein, Subject Trackage means the entire 
Subject Trackage or any portion oi- portions thereof

13
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SECTION 18.0 CENERALTROVISIQNS
] 8. ] This Agreement aiid each and every provision hereof ai-e for the excJusive benefit 

of the parties hereto aiid. not^fpr the benefit of any third party. 'Nothing herem coritaihed shall be 
talceh as creating,of ihcfehsing :aiiy right in any third party to recover by'way b'f'damages or 
otlierwise against either.pf the,parties hereto.

• 18.2 All Section headings are inserted for. convenience only and shall not atfect any
construction or interpretation'of tliis Agfeemerit. ■

18.3 This Agi'eeinent and the attachments annexed hereto and integrated herewith 
contain the entire agreement of.tlie paifies hereto and supersede any and all oral understandings 
between tlie.parties.

18.4 No term or provision of tins Agreement may be changed, waived, dischai'ged, or 
terminated except by an instrument in writing sighed by both paifies to this Agreement.

18.5 As used in tliis Agreement, whenever reference is made to the ti'ains, locomotives, 
cars, or equipment of, or in the account of, one of the parties hereto such expression means the 
trains, locomotives, cars, or equipment in, the possession of or operated by one of the parties and 
includes such trains, locoinotives, cars, or equiprifent which are owned by, leased to, or in the 
accoimt of such paity. 'Vkdienever such locomotives,’ cars or equipment are owned or leased by 
one party to this Agreement and are in the possession or account of tlie ptiier party to this 
Agreement, such locomotives, cars, and equipment shall be considered those of the other paity. 
under tins Agreement.

18.6 All words, terms, and plnases used in this Agreement shall be construed in 
accordance widr the generally applicable definition or meaning of such words, terms, and plnases 
in the railroad industry.

18.7 This Agreement is tlie result of mutual negotiations of tire parties hereto, neither 
of whom shall be considered the drafter for purposes of contract conshuction.

18.8 Except as provided by law or by rule, order, or regulation of any court cti' 
regulatory agency with jurisdiction over the subject matter of tlris Agreement or as may be 
necessary or appropriate for a paitj' hereto to enforce its rights under this Agreement, during the 
initial and any renewal term of this Agi'eement, all commercial information to which access is 
provided or obtained hereunder will be kept confidential and -will not be disclosed by either 
Owner or User to aiiy party otlier than Owner's and User's affiliates and the respective officers, 
employees, and attorneys of tliose affiliates, without the prior written approval of the other party.

SECTION 19.0 SUCCESSORS AND ASSIGNS
19.1 Tins Agi-eenient shall inure to the benefit of and be binding upon the successors 

and assigns of .tiie paities hereto. Neither party hereto shall transfer Or assign this Agreement, or 
any of its rights, interests, of obligations hereunder, to any person, firm, or coiporation without 
obtaining the prior Written consent of the other paity tO this Agreement.

14



o SECTION 20.0 NOTICE
20.1 Any notice requiieci or permitted to be given by one party to the otlier under this 

A^eement sh^l be in • writing and bhall be sent by mail (ceijtified or registered mail,- return 
receipt requested) or by-natioha] overnight delivery service, by hand delivery to tlie other party 
hereto, -or by such other means as the parties .hereto may mutually agree, at tire following 
addresses;

If to User;

Contracts and Administration 
Illmois Central Railroad Company 
17641 SoLitli Ashland Avenue 
Homewood, Illinois 60430

If to Owner;

o

Grenada Railway, LLC 
1505 South Redwood Road 
Salt Lake City, Utah 84104 
Attention; Michael J, Van Wagenen

20.2 Either party hereto may provide changes in the above addresses to the otlrer party by 
notice given in accordance with Section 20.1.

20.3 All such notices, requests, demands, waivers and communications shall be deemed to 
have been received on the date on which so hand-delivered, on the third business day following.the 
date on which so mailed, or on the first business day following tire date on which sent by national 
overniglrt delivery service, except for a notice of change of address, which shall be effective only 
upon actual receipt thereof

SECTION 21.0 COMMENCEMENT. TERM AND TERMINATION

o

21.1 Tliis Agreement shall take, effect on the date User commences operatioirs over tire 
Subject Trackage (which date is referred to herein as the "Commencepreirt Date"). The • 
Conrmencenrent Date shall not be prior to the effective date of any required regulatory approvals, 
and shall be evidenced by air-exchange of correspondence between the appropriate operating officers 
of the parties hereto.

21.2 This Agreement shall continue in full force and effect for a period of hinety-nine (99) 
yerurs fronvthe Commencement Date, and thereafter-from year to year until ternrinated by User upon 
ninety (90) days written notice to Owner, or as provided herein. Upon coirsunrmation pf Owner’s 
abandOmrrent of any portibn of the Subject Trackage,-the terms of this Agreenreht shall no-longer 
apply to the portion abandoned. Non-use of tire Trackage Rights retained by User herein for any



o period of tinie no matter how long shall hot constitute abandonment of the Trackage frights by User 
nor provide a basis foi- termination of tiris Agi-eeriieht.

21 v3 Termination pf this Agreement shall not relieve or release eitlier party hereto from tmy 
obligatidhs assumed or firom imy liability which may have arisen or been incurred hy either party 
under the terms of this Agi'.eemeht priof .tb the termination hereof,

21.4 Upon termination pi rion-rehewal of this Agreement, or for any other reason, User 
siihll within tlmty (30) days'initiate aitd thereafter diligently prosecute any action to obtain approval 
from the. STB or other regulatory, body having jurisdictipn authorizmg abandomhent or 
discoiitiiiuance of tlie Trackage Rights herein gi'anted. If User fails to file within thirty (30) days, 
User hereby expressly ‘.authorizes Owner to file with, tlte S'TB, or other regulatory hody having 
jurisdiction, on behalf of User to abandon or discontinue tire Trackage Rights granted hereunder, and 
User fuitlier agi-ees to reimbrn'se Owner for all costs incurred.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in 
duplicate as of tire day and year first heremabove wortten.

o

WITNESS ILLINOIS CENTRAL RAILROAD COMPANY

o
By:_
Its;_
Date:

WITNESS GRENADA RAILWAY, LLC

By:_
Its:_
Date;
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o Schedule I.OIA

CONTRACTS TO BE ASSIGNED BY ICR 

[List to be provided by ICR]

O

o
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o Schedule l.OiC

G

O

EXCLUDED ASSETS

]. Motive Power (locomotives)

2. Freight cars of any mai'ks or ownership

3. Maintenance of way equipment

4. . Highway vehicles (including hi-rail vehicles) and their contents

5. Base station control equipment

6. Transportation conti'acts with shippers to which IGR is a party

7. Haulage agreements with other railroads to which ICR is a party
/

8. Contents of buildings and otlrer structui'es, including but not limited to furnitine, 
computers, fax macMnes, photocopiers and other office equipment, except that the 
contents of Engineering section buildings, otlrei- than iiirniture, computers, fax machines, 
photocopiers and.other office equipment, shall be included in the assets to be sold to ■ • 
Buyer .

9. All oil, gas and mineral rights

10. End of train devices

11. Inventory .materials and supplies, except that any such materials and supplies remaining 
on tire Subject Property more tlran one-hundred eighty (1 80) days after tire Closing Date 
shall become the property of Buyer

12. Work equipment machines and supplies

13. - Hand held and/or portable radios

14. Test equipment

15. Locoirrotive tape dialers

16. AEl readers

17. Cohrirrunication towers

18. Right .of way parcels retained by ICR for environmental reasons as identilied in the Deed 
attached to this Agreement as'Exhibit B
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FIRST SUPPLEMENT 
TO

ASSET-iPURGHASE AGREfeR^NT

This FIRST SUPPLEMENT TO ASSET PURCHASE AGREEMENT 

(GRENADA Llh®) (“First Svipplement”) -is dated as of Septeniber 2009 by and 'betweeh 

ILLINOIS CENTRAL RAILROAD COMPANY, an Illinois corporation CTGR”) and 

GRENADA RAILWAY, LLC, a Nevada liniited liability company (“GRL”)-

WITNESSETH

WHEREAS, pursuant to that certain Asset Purchase A^eement (Grenada Line) 

dated May 4,2009 by and among ICR, Waterloo Railway Company and GRL (“APA”), GRL 

purchased firom ICR certain right-of-way and track/railroad facilities between Southhaven, 

Mississippi and Canton, Mississippi as described therein (“the Grenada Line”);

WHEREAS, under Section 1.01 and Schedule I.OIC of the APA, ICR’s 

communication towers along the Grenada Line were excluded from tlie assets to be sold to GRL 

as part of the transaction;

WHEREAS, GRL now desires to purchase from, ICR the communication towers 

as more specifically described in Exhibit A attached hereto (the “Communication Towers”); and

Whereas, ICR is willing to sell the Cornrhunication Towers to GRL under the 

terms and conditions set forth herem.

NOW THEREFORE, in consideration of the foregoitig and other good and 

valuable consideration, the parties, intending to be bound, dp herpby a^ee as follows:

Section 1. Assets to be Sold. Upon the terms and subject to the. conditions of

this First Supplement, at the closing provided for in Section s herein (the “Closing”),'ICR shall
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G

sell, convey, ttansfe aiid deliver^to GSl, on & “AS IS, WHERE IS” basis, aU right, title and 

■interest pfICR in and to the Comthunic .

Sectidri2. Consideration. The.pi^chaseprice.-fpr the sale of lire 

Crmrmnmcati on Towers shall be Such purcliase price

shall be payable at liie Glosiag in United States dollars, at ICR’s election, by certified Check 

dehvered at Closing or by wire transfer of immediately available funds to a bank account 

designated by ICR.

Section 3. Closing. Ure Closing of the transaction contemplated by this 

Agreement hhall.be at a date, time and location mutually acceptable to the parties, but not more 

than three (3) business days after execution of tins First Supplement.

Section 4. •BhlofSale. The sale of the Communication Towers to GRL shall 

be made by Bill of Sale substantially in the form of Exhibit B hereto, without any-warranty 

express or implied, and subject to the exceptions set forth in Section 1.05(a) of the APA, as 

applicable.

Sections. ' Approvals. Prior to the Closing, ICR and GRL shall each liave 

obtained aU requhed corporate and management approvals for the transaction contemplated 

herein. ICR .and GRL agree that the sale of the Communication Towers contemplated herein is 

not subject to the prior approval, authorization or exemption of the Surface Transportation 

Board.

Section 6. ApplicabiIitv.of APA Terms and Conditions. AU other terms and

conditions of tlie APA shall apply to the sale^transaction contemplated herein to the si^e extent. 

as if the Communication TowCis had been included in the transaction set forth in the APA. In
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the event of any conflict between the terms and condilions of this First Sigjplcment and the terms 

and conditions of the APA, this First Siq)plemeat shall take precedence.

IN WITNESS WHEREOF, the parties hereto have executed diis First Sr5>plemant 

as of the day and year first above writtai.

ATTEST;

ATTBST:|Sd3L6Q&Cfi-

ILLINOIS CENTRAL RAILROAD 
COMPANY ^-----^

Bv; \______ _

Name: 7^

Title: Regional Manage* Q
■^incss Developrngii.------

Real Estate
GRENADA RAILWAY, LLC 

By;

Name:Al\e.Mf>ci<^. Of^K. At.
Title: (/tok..
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Exhibit A

COMMUNICATION TOWERS TO BE SOLD TD GiRL

Locafion Latitude Loneitude

1. Senatobia, MS 34-37-19.4 89-57-54.3

2. Batesville, MS 34-16-26.4 89-56-31.3

3. Tillatoba, MS 33-59-6.4 89-53-50.3

4. Grenada, MS 33-48-7.4' 89-47-50.3

5. Winona, MS 33-29-10.4 89-43-37.3

6-. Durant, MS 33-4-27.5 89-51-10.3
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REtAlNED AGREEMENTS

Transportation Contracts

ALM 130 

BNSF305125 

BNSF 306794 

CN12566 

CN13170 

CN 19326 

CN 20594 

CN 24333,
CN 24379 

CN 513264 

CN 510604 

CN 511598 

CN 511749 

CN 512160 

CN 512901 

CN 513264 

CN 513319 

CN 613502 

CN 630002 

CPRS 13458 

CPRS 13478 

CPRS 15752 

CPRS 12500 

CSXT 7898 

CSXT 41435 

CSXT 42622 

CSXT 44147 .



o CSXT 47201 

CSXT 97705 

KCSM 42381 

MNBR 40241 

NS 81883 

NS 87293 

NS 92238 

NS 19354 

. NS 82272 

PAL 1272 

UP 3823 

UP 79429 

UP 81457 

UP 93558 

WE 790

o

o
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EXHIBIT B

TO QUITCLAIM DEED FQR 

ILLINOIS CENTRAL RAILROAD COMPANY 

TO GREIVADA RAILWAY, LLC 

DATED JUNE 30, 2009

EXHIBIT B - PAGE 1 OF 69
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Koppers Gompanyy'Ihc. 670 Durant: |lC-89308 .0!
GTTY.OFDURANT 670.55 DURANT 1 ICR-708 01
GGNTiNENTALvALASKA^PIPELINEi.GdilNC 671.7 ABERDEEN 1ICG:6790

fpicKENs; db/elppment;gompany. 685.5 PICKENS- |ICGt7154 :0
iTRI^OUNTV GObPERATIVEAS 685:51 PICKENS IICG-4176 .1016)
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Other Business Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
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PIERCE HARDY LIMITED PARTNERSHIP ICR-4496 Prop - Sid. Agr Not assigned 2070/3014753 0.00 0.15
GRAEBER BROS INC OF MARKS ICR-4721 Prop - Sid. Agr Not assigned 2070/3014987 0.00 0.00
INTERNATIONAL PAPER ICG-13313 Prop - Sid. Agr Not assigned 2070/3014573 0.00 0.33
TRI-COUNTY COOPERATIVE AS ICG-4176 Prop - Sid. Agr Not assigned 2070/3014606 0.00 0.19
NEWSPRINT SOUTH ICR-147 Prop - Sid. Agr Not assigned 2070/3014632 0.00 0.16
NEWSPRINT SOUTH ICR-147 Prop - Sid. Agr Not assigned 2070/3014632 0.00 0.55
CROWN CORK AND SEAL COMPANY INC ICG-16377 Prop - Sid. Agr Not assigned 2070/3014599 0.00 0.26
KING-SEELY THERMOS COMPANY ICG-15804 Prop - Sid. Agr Not assigned 2070/3014590 0.00 0.26
BELLSOUTH TELECOMMUNICATIONS. INC. 90028 Prop - Licence Wire 2070/3006412 447.61 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 63913 Prop - Licence Wire 2070/3006802 448.48 0.00
HOTOPHIA WATER ASSOCIATION 89763 Prop - Licence Sewer/Water 2070/3006856 449.10 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-11572 Prop - Licence Wire 2070/3006878 449.13 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH 59400 Prop - Licence Wire 2070/3011465 449.39 0.00
PANOLA COUNTY CO-OPERATIVES AAL INC ICR-3035 Prop - Licence Sewer/Water 2070/3006976 450.05 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-9225 Prop - Licence Wire 2070/3006872 450.40 0.00
CITY OF BATESVILLE ICG-13255 Prop - Licence SewerA/Vater 2070/3006880 450.40 450.41
PANOLA COUNTY CO-OPERATIVES AAL INC ICR-3034 Prop - Licence Oil/Gas Pipe 2070/3006944 450.40 0.00
CITY OF BATESVILLE ICG-14539 Prop - Licence Oil/Gas Pipe 2070/3006886 450.42 0.00
ENTERGY MISSISSIPPI 55343 Prop - Licence Wire 2070/3006783 450.60 0.00 ‘

ENTERGY MISSISSIPPI 69234 Prop - Licence Wire 2070/3006814 450.60 0.00
ENTERGY MISSISSIPPI 64532 Prop - Licence Wire 2070/3006806 450.61 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 1126377 Prop - Licence Wire 2070/3013248 450.61 0.00
ENTERGY MISSISSIPPI 84305 Prop - Licence Wire 2070/3006848 450.63 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 74204 Prop - Licence Wire 2070/3006822 450.64 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 71465 Prop - Licence Wire 2070/3006817 450.72 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-603 Prop - Licence Wire 2070/3006888 450.73 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 50604 Prop-Licence Wire 2070/3006778 450.76 0.00
HOTOPHIA WATER ASSOCIATION ICG-6743 Prop - Licence Sewer/Water 2070/3006760 450.80 0.00
ENTERGY MISSISSIPPI 49754 Prop - Licence Wire 2070/3006775 450.84 0.00
CITY OF BATESVILLE ICG-12418 Prop - Licence Sewer/Water 2070/3006882 450.94 450.95
TALLAHATCHIE VALLEY ELECTRIC POWER 81343 Prop - Licence Wire 2070/3006846 451.05 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER ICR-618 Prop - Licence Wire 2070/3006892 451.09 0.00
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other Business Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

BELLSOUTH TELECOMMUNICATIONS. INC. ICR-604 Prop - Licence Wire 2070/3007002 451.10 0.00
CITY OF BATESVILLE 67009 Prop - Licence Sewer/Water 2070/3006811 451.20 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 48014 Prop - Licence Wire 2070/3006768 451.27 452.73
CITY OF BATESVILLE 76424 Prop-Licence Wire 2070/3006828 451.39 0.00
CITY OF BATESVILLE 60086 Prop - Licence Sewer/Water 2070/3006794 451.53 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 49041 Prop - Licence Wire 2070/3006772 451.65 0.00
PANOLA ELECTRIC LIGHT AND POWER CO 21191 Prop - Licence Wire 2070/3007010 451.76 0.00
CITY OF BATESVILLE 64396 Prop - Licence Sewer/Water 2070/3006804 451.82 0.00
CITY OF BATESVILLE 72356 Prop - Licence Oil/Gas Pipe 2070/3006868 451.83 452.63 25.00
BATESVILLE ICE AND COAL COMPANY 43280 Prop - Licence Encroachment 2070/3006832 451.85 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 60028 Prop - Licence Wire 2070/3006826 451.88 0.00
CITY OF BATESVILLE 72190 Prop - Licence Oil/Gas Pipe 2070/3006820 451.89 0.00
CITY OF BATESVILLE 20328 Prop - Licence SewerA/Vater 2070/3007017 451.90 453.00
CITY OF BATESVILLE 59694 Prop - Licence Oil/Gas Pipe 2070/3006858 451.90 452.20
CITY OF BATESVILLE 45447 Prop - Licence Sewer/Water 2070/3006834 452.07 0.00
D.L. RUSH 6407 Prop - Licence Wire 2070/3007006 452.13 452.30! TALLAHATCHIE VALLEY ELECTRIC POWER 87727 Prop - Licence Wire 2070/3006854 452.16 0.00

• CITY OF BATESVILLE 61562 Prop - Licence SewerA/Vater 2070/3006798 452.20 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-94 Prop - Licence Wire 2070/3006792 452.35 0.00
TENNESSEE VALLEY AUTH INC ICR-2763 Prop - Licence Wire 2070/3006940 452.46 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 46918 Prop - Licence Wire 2070/3006836 452.46 0.00
CITY OF BATESVILLE ICG-12418 Prop - Licence SewerA/Vater 2070/3006882 452.59 0.00 0.00
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From Mile To

Annu
al
Rent

CITYOFBATESVILLE 77875 Prop - Licence SewerAVater 2070/3006764 452.64 0.00
CITY OF BATESVILLE 78096 Prop - Licence Oil/Gas Pipe 2070/3006766 452.64 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 62253 Prop - Licence Wire 2070/3006800 452.65 0.00
CITY OF BATESVILLE ICG-1457 Prop - Licence Oil/Gas Pipe 2070/3006860 452.67 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 54280 Prop - Licence Wire 2070/3006781 452.70 0.00
HOME SERVICE INC 58938 Prop - Licence Wire 2070/3006789 452.75 0.00
CITY OF BATESVILLE ICR-2477 Prop - Licence SewerA/Vater 2070/3006920 453.97 0.00
CITY OF BATESVILLE ICR-2483 Prop - Licence SewerA/Vater 2070/3006924 453.97 0.00
CITY OF BATESVILLE ICR-2491 Prop - Licence Oil/Gas Pipe 2070/3006936 453.97 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56619 Prop - Licence Wire 2070/3006785 455.21 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 65555 Prop - Licence Wire 2070/3006808 455.41 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56620 Prop - Licence Wire 2070/3006787 455.55 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-10137 Prop - Licence Wire 2070/3006830 455.98 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 61289 Prop - Licence Wire 2070/3006796 455.98 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. 87227 Prop - Licence Wire 2070/3006342 455.99 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-4333 Prop - Licence Wire 2070/3006344 456.01 0.00
TOWN OF POPE ICG-16470 Prop - Licence SewerA/Vater r 2070/3006370 456.20 0.00
TOWN OF POPE ICG-16471 Prop - Licence Sewer/Water 2070/3006374 456.40 0.00
TOWN OF POPE ICG-16466 Prop - Licence Sewer/Water 2070/3006356 456.77 0.00
TOWN OF POPE ICG-16472 Prop - Licence Sewer/Water 2070/3006380 457.08 0.00
POPE-COURTLAND WATER ASSN 80614 Prop - Licence SewerA/Vater 2070/3006750 457.59 458.04 25.00
CUMBERLAND TELEPHONE & TELEGFJAPH CC 31275 Prop - Licence Wire 2070/3006338 457.77 0.00
ENTERGY MISSISSIPPI 62821 Prop - Licence Wire 2070/3006340 458.08 0.00
TOWN OF POPE ICG-16467 Prop - Licence Sewer/Water 2070/3006360 458.12 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. lCG-7359 Prop - Licence Wire 2070/3006352 458.25 0.00
TOWN OF POPE ICG-16468 Prop-Licence Sewer/Water 2070/3006366 458.38 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-2354 Prop - Licence Wire 2070/3006320 458.95 0.00
TOWN OF POPE 31743 Prop - Licence Roadway/Walk 2070/3006758 459.44 459.62
TOWN OF POPE MS-25338 Prop - Rec Leas Not assiqned 2070/3015644 459.44 459.73
A.D. WILLIFORD 70713 Prop - Licence Encroachment 2070/3006748 459.49 0.00
TOWN OF POPE ICG-16469 Prop - Licence Sewer/Water 2070/3006756 459.52 0.00
POPE-COURTLAND WATER ASSN 80614 Prop - Licence Sewer/Water 2070/3006750 459.61 459.76 0.00
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Document Contract Type Sul>-Type Real Estate 
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From Mile To
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POPE-COURTLAND WATER ASSN ICG-12421 Prop - Licence Sewer/Water 2070/3006754 459.63 0.00
LW. MCCURDY 49781 Prop - Licence Sewer/Water 2070/3006734 459.67 0.00
JAMES L. GRIFFIS H.W. BURNS AND 8995 Prop - Licence Wire 2070/3006742 459.69 0.00
H.E. ROBERTSON POPE STEINER 17633 Prop - Licence Wire 2070/3006744 459.80 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 61740 Prop - Licence Wire 2070/3006746 460.73 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-3487 Prop - Licence Wire 2070/3006752 462.60 0.00ENTERGY MISSISSIPPI 54851 Prop - Licence Wire 2070/3006738 462.61 0.00
ENTERGY MISSISSIPPI 54851 Prop - Licence Wire 2070/3006740 462.61 0.00
ENTERGY MISSISSIPPI 75521 Prop - Licence Wire 2070/3006312 464.56 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH ICG-1315 Prop - Licence Wire 2070/3006316 466.40 0.00
NORTH TALLAHATCHIE WATER ASSOC 89766 Prop - Licence SewerAA/ater . 2070/3006314 466.42 0.00

i BELLSOUTH TELECOMMUNICATIONS, INC. ICG-16529 Prop - Licence Wire 2070/3006326 466.44 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 37027 Prop - Licence Wire 2070/3006291 466.75 0.00

1 SOUTHERN BELL TELEPHONE TELEGRAPH 57122 Prop - Licence Wire 2070/3006297 466.77 0.00
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Other Business Partn Contract
Document Contract Type Sub-Type Reai Estate 

Contract
Miie
From Miie To

Annu
al
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BELLSOUTH TELECOMMUNICATIONS. INC. ICG-2459 Prop - Licence Wire 2070/3006324 466.7E1 O.OC)SOUTHERN BELL TELEPHONE TELEGRAPH 68846 Prop - Licence Wire 2070/3006308 466.851 O.OC1ENTERGY MISSISSIPPI. INC. ICR-91037 Prop - Licence Not assigned 2070/3019226 467.051 O.OCENTERGY MISSISSIPPI 66059 Prop - Licence Wire 2070/3006304 467.12 0.00
MID-VALLEY INC 61833 Prop - Licence Oil/Gas Pipe 2070/3006299 467.18 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56621 Prop - Licence Wire 2070/3007274 471.23 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 56621 Prop - Licence Wire 2070/3007427 471.23 0.00
TOWN OF OAKLAND MISSISSIPPI ICG-7847 Prop - Licence SewerWVater 2070/3007452 471.43 471.50
ENTERGY MISSISSIPPI 37648 Prop - Licence Wire 2070/3007258 471.47 471.87
TRUSTEES PRESBYTYRIAN CHURCH 21969 Prop - Licence Oil/Gas Pipe 2070/3007458 471.53 0.00
ENTERGY MISSISSIPPI 47679 Prop - Licence Wire 2070/3007268 471.57 471.72
THE OAKLAND MERCANTILE COMPANY 18377 Prop - Licence Sewer/Water 2070/3007468 471.57 0.00
TOWN OF OAKLAND MISSISSIPPI 25077 Prop - Licence Encroachment 2070/3007461 471.57 0.00
TOWN OF OAKLAND MISSISSIPPI 89872 Prop - Licence SewerA/Vater 2070/3007449 471.58 0.00
ENTERGY MISSISSIPPI 62939 Prop - Licence Wire 2070/3007432 471.59 0.00
A.P. HERRON W.S. SAYLES J.H. BAILEY 4960 Prop - Licence Wire 2070/3007472 471.59 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 7176 Prop - Licence Wire 2070/3007481 471.60 0.00
D.D. GODWIN 9190 Prop - Licence Wire 2070/3007465 471.84 0.00
TOWN OF OAKLAND MISSISSIPPI ICG-7847 Prop - Licence Sewer/Water 2070/3007452 471.90 472.03
OAKLAND-YALOBUSHA NATURAL GAS DIST 1034561 Prop - Licence Oil/Gas Pipe 2070/3013703 472.54 0.00
TILLATOBA WATER ASSOCIATION INC 50585 Prop - Licence Wire 2070/3007174 472.74 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 69970 Prop - Licence Wire 2070/3007437 473.35 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 48932 Prop - Licence Wire 2070/3007271 473.40 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 75625 Prop - Licence Wire 2070/3007440 473.50 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 88491 Prop - Licence Wire 2070/3007443 474.48 0.00
AT&T ICR-91062 Prop - Licence Not assigned 2070/3019233 474.80 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 57775 Prop - Licence Wire 2070/3007430 474.81 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH 59399 Prop - Licence Wire 2070/3011467 475.04 0.00
R.H. LADD AND GEORGE ALEXANDER 5368 Prop - Licence Wire 2070/3007224 475.35 0.00
WALTER JONES 11378 Prop - Licence Wire 2070/3007237 476.66 0.00 0.00
WALTER JONES 11378 Prop - Licence Wire 2070/3007237 476.66 0.00
TILUVTOBA WATER ASSOCIATION INC ICG-8258 Prop - Licence SewerAVater 2070/3007139 476.80 0.00
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TILLATOBA WATER ASSOCIATION INC ICG-8258 Prop - Licence SewerAVater 2070/3007139 476.80 0.00 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 28084 Prop - Licence Wire 2070/3007143 476.80 0.00 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 28084 Prop - Licence Wire 2070/3007143 476.80 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 28084 Prop - Licence Wire 2070/3007154 476.80 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 28084 Prop - Licence Wire 2070/3007154 476.80 0.00
BELLSOUTH # Prop - Licence Not assigned 2070/3019237 476.89 0.00
ENTERGY MISSISSIPPI 85518 Prop - Licence Wire 2070/3007162 476.90 0.00
ENTERGY MISSISSIPPI 85518 Prop - Licence Wire 2070/3007162 476.90 0.00
WALTER JONES AND H JV DAME 21043 Prop - Licence SewerAVater 2070/3007233 477.09 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 11313 Prop - Licence Wire 2070/3007218 477.32 0.00
ENTERGY MISSISSIPPI 83446 Prop - Licence Wire 2070/3007166 477.61 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-2461 Prop - Licence Wire 2070/3006185 478.98 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-8452 Prop - Licence Wire 2070/3007131 478.98 0.00

I ENTERGY MISSISSIPPI 61072 Prop - Licence Wire 2070/3006003 478.98 0.00
TILLATOBA WATER ASSOCIATION INC 80558 Prop - Licence SewerAAater 2070/3007170 479.01 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 81087 Prop - Licence Wire 2070/3006015 479.96 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 50807 Prop - Licence Wire 2070/3005997 480.25 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 74091 Prop - Licence Wire 2070/3006007 480.25 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-11167 Prop - Licence Wire 2070/3006019 480.38 0.00

: TILLATOBA WATER ASSOCIATION INC 81057 Prop - Licence Sewer/Water 2070/3006011 480.38 0.00
i ENTERGY MISSISSIPPI 36653 Prop - Licence Wire 2070/3005987 480.43 0.00

CUMBERLAND TELEPHONE & TELEGRAPH CC 18987 Prop - Licence Wire 2070/3006043 480.44 0.00
CHARLES REINHARDT 18374 Prop - Licence Road Crossing 2070/3014288 481.98 0.00

1 BELLSOUTH TELECOMMUNICATIONS. INC. ICG-11162 Prop - Licence Wire 2070/3006066 484.99 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 48919 Prop - Licence Wire 2070/3006027 485.07 0.00
TENNESSEE GAS PIPELINE CO INC 68220 Prop - Licence Oil/Gas Pipe 2070/3006045 485.41 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-11092 Prop - Licence Wire 2070/3006061 485.61 0.00
ENTERGY MISSISSIPPI 66753 Prop - Licence Wire 2070/3008044 485.64 0.00
COLUMBIA GULF TRANSMISSION CO INC 67487 Prop - Licence Oil/Gas Pipe 2070/3006041 485.97 0.00
TENNESSEE VALLEY AUTH INC ICR-27 Prop - Licence Wire 2070/3006071 486.28 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 66872 Prop - Licence Wire 2070/3006037 487.62 0.00
TALLAHATCHIE VALLEY ELECTRIC POWER 63500 Prop - Licence Wire 2070/3006031 487.95 0.00
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TENNESSE VALLEY AUTHORITY ICR-29 Prop - Licence Wire 2070/3007888 488.07 0.001
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-1143 Prop - Licence Wire 2070/3007993 488.12 0.001
TALLAHATCHIE VALLEY ELECTRIC POWER 48933 Prop - Licence Wire 2070/3006183 488.15 0.001
TALLAHATCHIE VALLEY ELECTRIC POWER ICG-16387 Prop - Licence Wire 2070/3007683 488.16 0.00
CITY OF GRENADA ICR-3129 Prop - Licence SewerA/Vater 2070/3007877 488.21 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-2748 Prop - Licence Wire 2070/3007866 488.22 0.00
BOTELER, E.L. 82707 Prop - Licence Road Crossinq 2070/3014352 488.22 0.00

■M.

CITY OF GRENADA ICG-16428 Prop - Licence SewerA/Vater 2070/3007689 488.59 0.00
CITY OF GRENADA ICG-16429 Prop - Licence SewerAA/ater 2070/3007853 488.59 0.00
BELL SOUTH/OXFORD. MS 1134334 Prop - Licence Wire 2070/3013343 488.65 0.00
TENNESSE VALLEY AUTHORITY ICR-28 Prop - Licence Wire 2070/3007885 488.92 0.00
ENTERGY MISSISSIPPI ICR-142 Prop - Licence Wire 2070/3007891 489.42 0.00
ENTERGY MISSISSIPPI 61124 Prop - Licence Wire 2070/3013680 490.29 0.00 0.00
BOTELER, E.L. 79995 Prop - Licence Road Crossinq 2070/3014320 490.30 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 82793 Prop - Licence Wire 2070/3010845 490.46 490.76
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-8692 Prop - Licence Wire 2070/3007663 490.56 0.00
ENTERGY MISSISSIPPI 48004 Prop - Licence Wire 2070/3007402 490.56 0.00
GRENADA VIDEO INC ICG-4008 Prop - Licence Wire 2070/3008017 490.56 0.00
ENTERGY MISSISSIPPI 76266 Prop - Licence Wire 2070/3007661 490.57 0.00
RANDALL TEXTRON ICR-927 Prop - Licence SewerA/Vater 2070/3007856 490.58 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 78203 Prop - Licence Wire 2070/3010849 490.59 0.00
ROCKWELL INTERNATIONAL ICG-4098 Prop - Licence SewerAA/ater 2070/3008023 490.60 0.00
MISSISSIPPI FORESTRY COMMISSION 46672 Prop - Licence Wire 2070/3008201 490.61 0.00
MC REE FEED MILLS INC MS-29861 Prop - Rec Leas Not assigned 2070/3015925 490.71 490.76
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-16523 Prop - Licence Wire 2070/3007879 490.72 0.00
DONALD. CHARLES PULPWOOD INC ICG-11322 Prop - Licence Road Crossinq 2070/3014311 490.75 0.00

! MC REE FEED MILLS INC 82712 Prop - Licence Encroachment 2070/3007947 490.77 0.00
* ENTERGY MISSISSIPPI 48005 Prop - Licence Wire 2070/3007405 615.84 0.00
: GRENADA STEEL INDUSTRIES ICG-4647 Prop - Licence SewerA/Vater 2070/3008032 615.91 615.98

ATMOS ENERGY CORPORATION ICG-2492 Prop - Licence Oil/Gas Pipe 2070/3008005 616.04 0.00 25.00
CITY OF GRENADA ICR-2899 Prop - Licence Sewer/Water 2070/3007868 616.45 0.00

1 SOUTHERN BELL TELEPHONE TELEGRAPH 79802 Prop - Licence Wire 2070/3007928 616.46 0.00
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other Business Partn Contract

Document Contract Type Sub-Type Real Estate 
Contract

Mile
From Mile To

Annu
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Rent

CIPt' OF GRENADA 63678 Prop - Licence SewerAiVater 2070/3007619 617.301 O.OC1
CITY OF GRENADA ICG-2727 Prop - Licence SewerA/Vater 2070/3008011 617.40 0.001
MISSISSIPPI DEPT. OF TRANSPORTATION ROW0000327 Prop - Licence RoadwayAA/alt(: 2070/3019175 617.47 0.001
ENTERGY MISSISSIPPI 1026691 Prop - Licence Wire 2070/3013492 617.48 0.00
ENTERGY MISSISSIPPI 1026691 Prop - Licence Wire 2070/3013492 617.48 0.00 0.00
CUMBERLAND TELEPHONE & TELEGRAPH CC 28402 Prop - Licence Wire 2070/3007356 617.57 0.00
GRENADA VIDEO INC 89865 Prop - Licence Wire 2070/3007987 617.58 0.00
X ICR-794 Prop - Licence Wire 2070/3007894 617.60 0.00
ENTERGY MISSISSIPPI 59782 Prop - Licence Oil/Gas Pipe 2070/3007815 617.61 0.00
BOONE OIL COMPANY 58788 Prop - Licence Oil/Gas Pipe 2070/3007623 617.62 0.00
ENTERGY MISSISSIPPI 60765 Prop - Licence Wire 2070/3007821 617.64 0.00
MISSISSIPPI DELTA POWER & LIGHT CO 35088 Prop - Licence Wire 2070/3007369 617.66 0.00
CITY OF GRENADA 86018 Prop - Licence SewerA/Vater 2070/3007952 617.71 617.96
CITY OF GRENADA 2248 Prop - Licence SewerAA/ater 2070/3008076 617.81 0.00
CITY OF GRENADA 2518 Prop - Licence Wire 2070/3008080 617.81 0.00
TEXAS PIPELINE C/O EQUILON PIPELINE 46202 Prop - Licence Oil/Gas Pipe 2070/3007377 617.91 0.00
CITY OF GRENADA 17918 Prop - Licence SewerAA/ater 2070/3008090 617.92 0.00
LIVINGSTON ICE AND COAL COMPANY 17620 Prop - Licence SewerA/Vater 2070/3008085 617.92 0.00
ENTERGY MISSISSIPPI 61124 Prop - Licence Encroachment 2070/3013680 617.93 0.00 0.00
ENTERGY MISSISSIPPI 73458 Prop - Licence Wire 2070/3007651 617.93 0.00
X ICR-796 Prop - Licence Wire 2070/3007595 617.94 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-10540 Prop - Licence Wire 2070/3007669 617.95 0.00
CITY OF GRENADA 46397 Prop - Licence SewerAA/ater 2070/3007381 617.95 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 34808 Prop - Licence Wire 2070/3007365 617.95 0.00
ENTERGY MISSISSIPPI 68430 Prop - Licence Wire 2070/3007632 617.96 0.00
CITY OF GRENADA 13169 Prop - Licence SewerA/Vater 2070/3008083 618.14 0.00
RAILWAY EXPRESS AGENCY INC 63927 Prop - Licence Encroachment 2070/3009685 618.27 0.00
X ICR-797 Prop - Licence Wire 2070/3007597 618.37 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 60996 Prop - Licence Wire 2070/3007824 618.39 0.00

, GRENADA VIDEO INC 73832 Prop - Licence Wire 2070/3007653 618.40 0.00
PANHANDLE OIL COMPANY 33012 Prop - Licence Oil/Gas Pipe 2070/3007363 618.43 0.00

Ir WP AMERICA INC MS-21392 ProD - Rec Leas ,„Not.assianedii ii20Z0/3015650 . 618,47. mm
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51 PHILLIPS BUILDING SUPPLY INC MS-38136 Prop - Rec Leas Not assigned..; : 2070/3015654 618.50 -.618.51
. CUMBERLAND TELEPHONE TELEGRAPH 28401 Prop - Licence Wire 2070/3006217 618.52 0.00
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Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To
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ENTERGY MISSISSIPPI 57632 Prop - Licence Wire 2070/3007616 618.56 O.OC1
; WP AMERICA INC 84605 Prop - Licence Road Crossinq1 2070/3014323 618.59 0.001
1 ENTERGY MISSISSIPPI 50403 Prop - Licence Wire 2070/3007414 618.61 0.00

X ICR-798 Prop - Licence Wire 2070/3007599 618.62 0.00
CITY OF GRENADA ICR-1010 Prop - Licence Sewer/Water 2070/3007862 618.64 0.00
CITY OF GRENADA 63961 Prop - Licence SewerAVater 2070/3007604 618.65 0.00

^ SCOTT PETROLEUM.CO MS-36865 Prop - Rec Leas Not assigned 2070/3015652; i ,618.71 618.87 83.33
SOUTHERN BELL TELEPHONE TELEGRAPH 70791 Prop - Licence Wire 2070/3007649 618.88 0.00
ENTERGY MISSISSIPPI 63136 Prop - Licence Oil/Gas Pipe 2070/3007844 618.89 0.00
JACKSON PLUMBING AND HEATING 69557 Prop - Licence Sewer/Water 2070/3007644 618.89 0.00
FAY PARKER 67820 Prop - Licence Sewer/Water 2070/3007417 618.90 0.00

; MISSISSIPPI FORESTRY COMMISSION 44953 Prop - Licence Wire 2070/3007375 618.90 0.00
! MISSISSIPPI STATE FORESTRY COMMIS 63126 Prop - Licence Wire 2070/3007840 618.90 0.00

ENTERGY MISSISSIPPI 61504 Prop - Licence Wire 2070/3007828 618.92 0.00
“

ENTERGY MISSISSIPPI 84152 Prop - Licence Wire 2070/3007950 618.92 0.00
NORTH MISSISSIPPI FAIR ASSOCIATION 27675 Prop - Licence Wire 2070/3007349 618.92 0.00

! SOUTHERN BELL TELEPHONE TELEGRAPH 58996 Prop - Licence Wire 2070/3007809 618.94 0.00
CITY OF GRENADA # Prop - Licence Not assigned 2070/3019234 619.13 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 52040 Prop - Licence Wire 2070/3007610 619.30 0.00
GRENADA GOLF CLUB 62986 Prop - Licence Sewer/Water 2070/3007834 619.42 0.00

i ENTERGY MISSISSIPPI ICR-890 Prop - Licence Wire 2070/3007601 619.49 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 59706 Prop - Licence Wire 2070/3007812 619.94 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-5518 Prop - Licence Wire 2070/3008038 620.13 0.00

i GRENADA VIDEO INC 89828 Prop - Licence Wire 2070/3007984 620.13 0.00
GRENADA COUNTY BOARD OF SUPERVISORi ICG-9629 Prop - Licence Sewer/Water 2070/3007667 620.15 0.00
X ICR-802 Prop - Licence Wire 2070/3006372 620.39 0.00
TIE PLANT WATER & SEWER DISTRICT ICG-573 Prop - Licence Sewer/Water 2070/3006388 620.49 0.00
S.C. STANLEY 37748 Prop - Licence Oil/Gas Pipe 2070/3006408 620.50 0.00
GRENADA COUNTY WATER ASSOCIATION ICG-11582 Prop - Licence SewerA/Vater 2070/3006384 620.56 0.00
ATMOS ENERGY CORPORATION 73660 Prop - Licence Oil/Gas Pipe 2070/3006396 620.68 620.70

1 KOPPERS, INC ICR-91216 Prop - Licence Not assigned 2070/3019369 621.20 0.00
ENTERGY MISSISSIPPI 60061 Prop - Licence Oil/Gas Pipe 2070/3006404 | 621.23 0.00
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1

AYER AND LORD TIE COMPANY 11500 Prop - Licence • SewerAA/ater 2070/3006207 621.25 0.001
SOUTHERN BELL TELEPHONE TELEGRAPH 75324 Prop - Licence Wire 2070/3007656 621.42 0.001
ENTERGY MISSISSIPPI 35682 Prop - Licence Wire 2070/3007371 621.51 622.051

CITY OF GRENADA 28933 Prop - Licence Wire 2070/3007361 621.51 622.05
OUTOKUMPU HEATCRAFT LLC 1156787 Prop - Licence SewerA/Vater 2070/3013528 621.88 0.00
OUTOKUMPU HEATCRAFT LLC 1156795 Prop - Licence SewerA/Vater 2070/3013529 621.88 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 82794 Prop - Licence Wire 2070/3006392 621.94 0.00
GUY BRANSCOMB 71317 Prop - Licence Road Crossing 2070/3014297 621.95 0.00

Prop - Licence Not assigned 2070/3019114 621.96 0.00 I

1

DONALD G. ROSS 68790 Prop - Licence SewerAA/ater 2070/3006400 622.00 0.00
ENTERGY MISSISSIPPI 35682 Prop - Licence Wire 2070/3007371 622.05 622.40
CITY OF GRENADA 28933 Prop - Licence Wire 2070/3007361 622.05 622.40
X ICR-801 Prop - Licence Wire 2070/3006378 622.23 0.00
ENTERGY MISSISSIPPI 49904 Prop - Licence Wire 2070/3007409 622.26 0.00

1 GRENADA COUNTY BOARD OF SUPERVISORJ ICG-11133 Prop - Licence SewerAA/ater 2070/3006386 622.80 0.00
GRENADA COUNTY WATER ASSOCIATION ICG-11583 Prop - Licence SewerAA/ater 2070/3005860 623.11 0.00
ENTERGY MISSISSIPPI ICG-13758 Prop - Licence Wire 2070/3005865 623.34 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 58935 Prop - Licence Wire 2070/3005818 623.57 0.00
GRENADA VIDEO INC ICG-3782 Prop - Licence Wire 2070/3005844 623.57 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-9143 Prop - Licence Wire 2070/3005856 623.83 0.00
X ICR-1143 Prop - Licence Wire 2070/3005936 623.84 0.00
GRENADA COUNTY BOARD OF SUPERVISORi ICG-11693 Prop - Licence Sewer/Water 2070/3005862 624.25 0.00
UNITED STATES TREASURY 53626 Prop - Licence Sewer/Water 2070/3005812 624.31 624.82

* ;JAMES M SAXON MS-36869 Prop - Rec Leas Not assigned 2070/3015631 624.35 624.44 38.33
iSBOBBY COLLINS MS-36868 Prop - Rec Leas Not assigned 2070/3015630 624.41 624.44

MRS. G.R. MCCALL 81151 Prop - Licence Sewer/Water 2070/3005832 624.50 0.00
UNITED STATES TREASURY 53266 Prop - Licence Wire 2070/3005806 624.60 625.10
SOUTHERN BELL TELEPHONE TELEGRAPH 69210 Prop - Licence Wire 2070/3007637 624.63 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-82 Prop - Licence Wire 2070/3005881 624.64 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 81564 Prop - Licence Wire 2070/3007934 624.64 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 52427 Prop - Licence Wire 2070/3005778 624.67 0.00
UNITED STATES TREASURY 53265 Prop - Licence SewerAA/ater 2070/3005800 624.68 0.00
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ENTERGY MISSISSIPPI 52678 Prop - Licence Wire 2070/3005784 624.80 0.00
ENTERGY MISSISSIPPI 50774 Prop - Licence Wire 2070/3005772 624.95 0.00
ENTERGY MISSISSIPPI 55721 Prop - Licence Wire 2070/3005816 625.20 0.00
ENTERGY MISSISSIPPI 47499 Prop - Licence Wire 2070/3005770 625.24 0.00

^ MORRIS BROTHERS METALS INC MS-36874 Prop - Rec Leas Not assigned*,. 2070/3015629 625.24 625.32 mm#
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-14457 Prop - Licence Wire 2070/3007679 625.25 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-5197 Prop - Licence Wire 2070/3005850 625.25 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 58936 Prop - Licence Wire 2070/3005822 625.26 0.00
M.E. NICHOLSON 13418 Prop - Licence Encroachment 2070/3005978 625.32 0.00

; J.M. WINDHAM AND W.M. MIERS 18759 Prop - Licence Sewer/Water 2070/3005980 625.35 0.00
GRENADA COUNTY WATER ASSOCIATION ICG-11581 Prop - Licence SewerAA/ater 2070/3005858 625.36 0.00
ENTERGY MISSISSIPPI 51082 Prop - Licence Wire 2070/3005774 625.49 0.00
ENTERGY MISSISSIPPI ICG-14893 Prop - Licence Wire 2070/3005875 625.68 0.00
GEORGIA PACIFIC ICG-14108 Prop - Licence Road Crossing 2070/3014285 625.70 0.00
DELTA ELECTRIC POWER ASSOCIATION 1106157 Prop - Licence Wire 2070/3013878 625.72 0.00

■" Town of Duck Hill, Mississippi ICR-91069 Prop - Licence Not assigned 2070/3019279 625.79 0.00
ENTERGY MISSISSIPPI 50543 Prop - Licence Wire 2070/3005879 626.17 0.00
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1

ENTERGY MISSISSIPPI 53153 Prop - Licence Wire 2070/3005796 626.92 O.OC1
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-720 Prop - Licence Wire 2070/3005961 626.93 0.001
ENTERGY MISSISSIPPI 63197 Prop - Licence Wire 2070/3005949 627.10 0.00
ENTERGY MISSISSIPPI 52909 Prop - Licence Wire 2070/3005790 627.42 629.91
ELLIOTT WATER ASSOCIATION INC 82228 Prop - Licence Sewer/Water 2070/3005838 627.64 628.25
ENTERGY MISSISSIPPI 60170 Prop - Licence Wire 2070/3005915 627.98 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-8602 Prop - Licence Wire 2070/3005963 628.10 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 79083 Prop - Licence Wire 2070/3005957 628.11 0.00
HAYES BRANSCOME MS-21305 Prop - Rec Leas Not assigned 2070/3015634 628.19 628.49 43.33

4

t i .THOMAS F WATERS MS-36876 Prop - Rec Leas Not assigned 2070/3015632 628.21 628.28 20.00
J.D. WILKINS 61597 Prop - Licence Road Crossing 2070/3014286 628.25 0.00
MONTGOMERY WOOD CORPORATION ICR-3109 Prop - Licence Road Crossing 2070/3014287 628.25 0.00
LAMPKIN CONSTRUCTION CO INC ICR-1304 Prop - Licence Road Crossing 2070/3014378 628.30 0.00
NORRIS & SON CONSTRUCTION MS-27046 Prop - Rec Leas Not assigned 2070/3015633 628.60 628.90
TOWN OF DUCK HILL ICG-14495 Prop - Licence SewerA/Vater 2070/3005965 628.90 0.00 0.00
HAWTHORN LUMBER COMPANY 42567 Prop - Licence Encroachment 2070/3005867 629.34 0.00

SJTOWN OF DUCK HILL MS-5982 Prop - Rec Leas Not assigned 2070/3015635 629.38 629.77
iiTOWN OF DUCK HILL MS-5982 Prop - Rec Leas Not assigned 2070/3015635 629.38 629.77 0.00

TOWN OF DUCK HILL ICG-14495 Prop - Licence Sewer/Water 2070/3005965 629.41 629.81
TOWN OF DUCK HILL 45494 Prop - Licence Sewer/Water 2070/3005871 629.42 629.70
STANDARD OIL COMPANY 48798 Prop - Licence Encroachment 2070/3005873 629.43 629.48
CUMBERLAND TELEPHONE & TELEGRAPH CC 8986 Prop - Licence Wire 2070/3005970 629.45 629.56

\ JOHN THOMAS CLARK 11800 Prop - Licence Wire 2070/3005974 629.55 0.00
ENTERGY MISSISSIPPI 71769 Prop - Licence Wire 2070/3005953 629.59 0.00
DUCK HILL METHODIST CHURCH 58335 Prop - Licence Sewer/Water 2070/3005910 629.60 0.00
TOWN OF DUCK HILL 61203 Prop - Licence Encroachment 2070/3005943 629.64 629.90

r DOROTHY RAPER MS-15173 Prop - Rec Leas Not assigned 2070/3015873 629.70 629.71 75.00
r<*! DOROTHY RARER MS-15173 Prop - Rec Leas Not assigned 2070/3015873 629.70 629.71

AT&T ICR-91089 Prop - Licence Not assigned 2070/3019287 629.78 0.00
} TOWN OF DUCK HILL 62052 Prop - Licence Sewer/Water 2070/3005947 629.84 630.01
i CUMBERLAND TELEPHONE & TELEGRAPH CC 18986 Prop - Licence Wire 2070/3005976 630.04 0.00
1 ESKRIDGE-ROSE HILL WATER ASSOC 83441 Prop - Licence Sewer/Water 2070/3005959 630.70 0.00
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ENTERGY MISSISSIPPI 71320 Prop - Licence Wire 2070/3005951 630.73 0.00
; ENTERGY MISSISSIPPI 50454 Prop - Licence Wire 2070/3005877 630.77 0.00

SOUTHERN BELL TELEPHONE TELEGRAPH 57253 Prop - Licence Wire 2070/3005895 630.80 0.00
CjA BENNETT 22835 Prop - Licence Wire 2070/3005972 630.83 0.00
ENTERGY MISSISSIPPI 53849 Prop - Licence Wire 2070/3005887 630.97 0.00
ENTERGY MISSISSIPPI 60715 Prop - Licence Wire 2070/3005938 630.97 0.00
DELTA ELECTRIC POWER ASSOCIATION 51669 Prop - Licence Wire 2070/3005883 631.46 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57272 Prop - Licence Wire 2070/3005905 631.52 0.00
ENTERGY MISSISSIPPI 54918 Prop - Licence Wire 2070/3005889 631.74 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76269 Prop - Licence Wire 2070/3005955 632.08 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57241 Prop - Licence Wire 2070/3005893 632.83 0.00
W.E. ABELS 53629 Prop - Licence Road Crossing 2070/3014296 632.84 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 86280 Prop - Licence Wire 2070/3006358 633.67 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 57100 Prop - Licence Wire 2070/3006346 633.70 0.00
DELTA ELECTRIC POWER ASSOCIATION 50242 Prop - Licence Wire 2070/3006336 633.72 633.96
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-6764 Prop - Licence Wire 2070/3006362 634.29 0.00
ENTERGY MISSISSIPPI 90540 Prop - Licence Wire 2070/3007205 635.24 0.00
DELTA ELECTRIC POWER ASSOCIATION 58906 Prop - Licence Wire 2070/3006350 635.52 0.00

: SOUTHERN BELL TELEPHONE TELEGRAPH 76571 Prop - Licence Wire 2070/3006354 635.62 0.00
ENTERGY MISSISSIPPI 69236 Prop - Licence Wire 2070/3007199 635.70 0.00

1 L E PEARSON SAWMILL 903875 Prop - Rec Leas Not assigned 2070/3015945 637.05 637.13
SOUTHERN BELL TELEPHONE TELEGRAPH 82612 Prop - Licence Wire 2070/3006237 638.18 0.00
ENTERGY MISSISSIPPI 59521 Prop - Licence Wire 2070/3006231 638.44 0.00
DELTA ELECTRIC POWER ASSOCIATION 67488 Prop - Licence Wire 2070/3007227 639.00 0.00
DELTA ELECTRIC POWER ASSOCIATION ICR-2149 Prop - Licence Wire 2070/3007220 639.05 0.00
ENTERGY MISSISSIPPI ICG-16384 Prop - Licence Wire 2070/3007212 639.07 0.00
DELTA ELECTRIC POWER ASSOCIATION 49531 Prop - Licence Wire 2070/3006972 639.35 0.00
ENTERGY MISSISSIPPI 48800 Prop - Licence Wire 2070/3006934 639.47 0.00
SOUTHERN BELL TELEPHONE AND TELEG 47454 Prop - Licence Wire 2070/3006958 639.47 0.00
ENTERGY MISSISSIPPI 46559 Prop - Licence Wire 2070/3006938 639.48 0.00
SOUTHERN BELL TELEPHONE AND TELEG 80556 Prop - Licence Wire 2070/3007214 639.48 0.00
ENTERGY MISSISSIPPI 69582 Prop - Licence Wire 2070/3007189 639.51 0.00
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r INTL PAPER CO INC : MS-25440 Prop - Rec Leas Not assigned 2070/3015875 639.591 639.6C1 mtintuENTERGY MISSISSIPPI 54354 Prop - Licence Wire 2070/3006952 639.601 O.OC
ENTERGY MISSISSIPPI 63772 Prop - Licence Wire 2070/3007192 639.77 0.00
J. W. WALKER 54294 Prop - Licence Sewer/Water 2070/3006986 639.82 0.00
ATMOS ENERGY CORPORATION 60926 Prop - Licence Oil/Gas Pipe 2070/3007079 639.87 0.00
CITY OF WINONA 37565 Prop - Licence SewerAWater 2070/3006982 639.88 0.00
WINONA ELECTRIC LIGHT COAL AND ICE 4587 Prop - Licence Wire 2070/3007922 640.01 640.80
CITY OF WINONA 35094 Prop-Licence SewerAA/ater 2070/3006978 640.05 0.00
ATMOS ENERGY CORPORATION 59785 Prop - Licence Oil/Gas Pipe 2070/3006988 640.06 0.00
WINONA WATER SEWERAGE ICE LIGHT CO 8170 Prop - Licence SewerA/Vater 2070/3007954 640.16 640.70
CITY OF WINONA 87231 Prop - Licence SewerA/Vater 2070/3007235 640.19 641.23
ENTERGY MISSISSIPPI 66306 Prop - Licence Wire 2070/3007196 640J23 0.00
ENTERGY MISSISSIPPI 56839 Prop - Licence Encroachment 2070/3006946 640.30 0.00
NORTH MISSSISSIPPI ASPHALT 83591 Prop - Licence Encroachment 2070/3007239 640.31 0.00
ENTERGY MISSISSIPPI 82669 Prop - Licence Wire 2070/3007202 640.33 0.00

_ ATMOS ENERGY CORPORATION 60929 Prop - Licence Oil/Gas Pipe 2070/3007183 640.41 640.69 mm#i MIDDLETON. W A MD MS-4103 Prop - Rec Leas Not assigned 2070/3015878 640.49 640.50
ATMOS ENERGY CORPORATION 67566 Prop - Licence Oil/Gas Pipe 2070/3007185 640.50 0.00
WINONA WATER SEWERAGE ICE LIGHT CO 13368 Prop - Licence Encroachment 2070/3007937 640.51 640.64
ENTERGY MISSISSIPPI 66422 Prop - Licence Wire 2070/3007187 640.54 0.00
CITY OF WINONA 36083 Prop - Licence Encroachment 2070/3006984 640.61 640.98
ATMOS ENERGY CORPORATION 59783 Prop - Licence Oil/Gas Pipe 2070/3006994 640.71 0.00
ENTERGY MISSISSIPPI 56422 Prop - Licence Wire 2070/3006948 641.01 0.00
ENTERGY MISSISSIPPI 58907 Prop - Licence Wire 2070/3006942 641.01 0.00
ATMOS ENERGY CORPORATION 59786 Prop - Licence Oil/Gas Pipe 2070/3007077 641.01 0.00
CITY OF WINONA 35342 Prop - Licence SewerA/Vater 2070/3006974 641.01 641.23
WINONA ELECTRIC LIGHT COAL AND ICE 6696 Prop - Licence Wire 2070/3007916 641.02 0.00
SOUTHERN BELL TELEPHONE AND TELEG 55583 Prop - Licence Wire 2070/3006960 641.02 0.00
H. M. SEYMOUR 67672 Prop - Licence SewerAA/ater 2070/3007241 641.09 0.00
SOUTHERN BELL TELEPHONE AND TELEG 49751 Prop - Licence Wire 2070/3006956 641.13 0.00
SCREW CONVEYOR CORPORATION 74927 Prop - Licence Encroachment 2070/3007246 641.23 641.30
CITY OF WINONA 38575 Prop - Licence SewerA/Vater 2070/3006980 641.23 0.00
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Other Business Partn

W.B. JOHNSON
THE WINONA COTTON MILLS
SOUTHERN BELL TELEPHONE AND TELEG
SOUTHERN BELL TELEPHONE AND TELEG
ENTERGY MISSISSIPPI
BELL SOUTH/GREENWOOD. MS
SOUTHERN BELL TELEPHONE AND TELEG
ENTERGY MISSISSIPPI
THE WINONA COTTON MILLS
ENTERGY MISSISSIPPI

Contract
Document

4563
19535
35162
55252
54355
1135601
51225
39001

Contract Type

Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence

8959

ENTERGY MISSISSIPPI
ENTERGY MISSISSIPPI
ENTERGY MISSISSIPPI
ENTERGY MISSISSIPPI
E.H. FOLTZ
SOUTHERN BELL TELEPHONE TELEGRAPH
DELTA ELECTRIC POWER ASSOCIATION
DELTA ELECTRIC POWER ASSOCIATION
DELTA ELECTRIC POWER ASSOCIATION
SOUTHERN BELL TELEPHONE AND TELEG
J. E. ELLIS
ENTERGY MISSISSIPPI
CITY OF VAIDEN > '

64679
ICG-13785
897612
ICR-209
63342
22744
82795
49608
56168
56419
65289
80819

Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence

54353

SOUTHERN BELL TELEPHONE TELEGRAPH
ENTERGY MISSISSIPPI
CITY OF VAIDEN
CITY OF VAIDEN
ENTERGY MISSISSIPPI
HI-WAY GIN COMPANY
ENTERGY MISSISSIPPI
CITY OF VAIDEN
ENTERGY MISSISSIPPI

56730
68312
87071
87075
38044
54916
37024
87073
34677

Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence
Prop - Licence

Sub-Type

Sewer/Water
SewerWVater
Wire
Wire
Wire
Fibre Optic
Wire
Wire
Sewer/Water
Wire
Wire

Real Estate 
Contract

2070/3007900
2070/3007898
2070/3006954
2070/3006962
2070/3006950
2070/3013355
2070/3006964
2070/3006928
2070/3007931

Mile
From

641.46
641.50
641.62
641.62
641.64
641.68
641.83
642.18

Mile To

0.00
0.00
0.00
0.00
0.00
0.00
0.00

2070/3007194

Wire
Wire
Wire
Wire
Wire
Wire
Wire
Wire
Wire
Road Crossing
Wire
Not assigned
Wire
Wire
Sewer/Water

2070/3007210
2070/3011585
2070/3007208
2070/3006247
2070/3007896
2070/3006253
2070/3006970
2070/3006968
2070/3006966
2070/3007216
2070/3014374
2070/3005460
2070/3019302
2070/3005494
2070/3005524

Sewer/Water
Wire
Sewer/Water
Wire
Sewer/Water
Wire

2070/3005538
2070/3005546
2070/3005438
2070/3005478
2070/3005432
2070/3005542
2070/3005420

642.34
642.85
642.85
643.06
643.33
643.55
643.81
644.22
644.23
645.95
645.95
645.95
648.10
650.40
650.44
650.44
650.45
650.46
650.46
650.58
650.67
650.69
650.78
650.80

0.00
0.00
0.00

Annu
al
Rent

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

650.79
0.00
0.00
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Other Business Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

ENTERGY MISSISSIPPI 35872 Prop - Licence Encroachment 2070/3009607 650.81 0.00
ENTERGY MISSISSIPPI 35990 Prop - Licence Wire 2070/3005424 650.81 0.00
ENTERGY MISSISSIPPI 48823 Prop - Licence Wire 2070/3005448 650.81 0.00
CITY OF VAIDEN 22798 Prop - Licence Oil/Gas Pipe 2070/3005560 651.00 0.001 . CITY OF VAIDEN # Prop - Licence Not assigned 2070/3019303 651.05 0.00 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-4027 Prop - Licence Wire 2070/3005556 651.07 0.00
CITY OF VAIDEN 87241 Prop - Licence Sewer/Water 2070/3005548 651.07 651.26
SEVEN ELEVEN OIL COMPANY 37946 Prop - Licence Oil/Gas Pipe 2070/3005436 651.26 651.31
ENTERGY MISSISSIPPI 36253 Prop - Licence Wire 2070/3005426 651.30 0.00
ENTERGY MISSISSIPPI 48824 Prop - Licence Wire 2070/3005450 651.30 0.00
DR. J.P.T. STEPHENS 36833 Prop - Licence Wire 2070/3005430 651.41 0.00
ENTERGY MISSISSIPPI ICR-763 Prop - Licence Wire 2070/3005558 651.68 0.00

t CITY OF VAIDEN : # i,::;- Prop - Licence Not assigned 2070/3019304 651.75 0.00
ENTERGY MISSISSIPPI 51491 Prop - Licence Wire 2070/3005454 651.80 0.00
SERVICE CHEVROLET COMPANY 42396 Prop - Licence Oil/Gas Pipe 2070/3005446 651.81 651.91
L.C. RILEY 38810 Prop - Licence Sewer/Water 2070/3005440 651.81 0.00
ENTERGY MISSISSIPPI 81924 Prop - Licence Wire 2070/3005532 651.97 0.00
CITY OF VAIDEN 87072 Prop - Licence Sewer/Water 2070/3005540 652.15 0.00
CITY OF VAIDEN 87074 Prop - Licence Sewer/Water 2070/3005544 652.15 0.00
ENTERGY MISSISSIPPI 55297 Prop - Licence Wire 2070/3005490 652.36 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 67656 Prop - Licence Wire 2070/3005520 652.36 0.00

1 LUTHER BRISCOE ' 906611 Prop - Rec Leas Not assigned 2070/3015995 652.41 652.49 20.00 “
SHONGALO RURAL WATER ASSOCIATION 90687 Prop - Licence Sewer/Water 2070/3005552 652.87 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 86015 Prop - Licence Wire 2070/3005536 652.90 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 62737 Prop - Licence Wire 2070/3005514 653.00 0.00
ENTERGY MISSISSIPPI 54021 Prop - Licence Wire 2070/3005458 653.01 0.00
ENTERGY MISSISSIPPI 58029 Prop - Licence Wire 2070/3005498 654.11 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 74088 Prop - Licence Wire 2070/3005528 654.11 0.00
ENTERGY MISSISSIPPI 69159 Prop - Licence Wire 2070/3005526 654.32 0.00
SHONGALO RURAL WATER ASSOCIATION 90686 Prop - Licence Sewer/Water 2070/3005550 654.66 0.00

1 JESSE W. DORMAN MS-18225 Prop - Rec Leas Not assigned 2070/3015872 654.66 654.73
SOUTHERN BELL TELEPHONE TELEGRAPH 59193 Prop - Licence Wire 2070/3005508 654.68 0.00
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Other Business Parin
Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

ENTERGY MISSISSIPPI 70917 Prop - Licence Wire 2070/3010839 654.88 0.00
ENTERGY MISSISSIPPI 63750 Prop - Licence Wire 2070/3005518 655.21 0.00
ENTERGY MISSISSIPPI 54665 Prop - Licence Wire 2070/3005472 655.37 0.00
SHONGALO RURAL WATER ASSOCIATION ICG-765 Prop - Licence Sewer/Water 2070/3005554 655.51 0.00
ENTERGY MISSISSIPPI 50455 Prop - Licence Wire 2070/3005452 655.58 0.00
ENTERGY MISSISSIPPI 67908 Prop - Licence Wire 2070/3005522 657.05 0.00
ENTERGY MISSISSIPPI 82775 Prop - Licence Wire 2070/3005534 657.05 0.00
R.A. FAUGHT 55765 Prop - Licence Road Crossing 2070/3014372 657.26 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 78640 Prop - Licence Wire 2070/3005530 657.38 0.00
ENTERGY MISSISSIPPI 56830 Prop - Licence Wire 2070/3005700 657.39 0.00
ENTERGY MISSISSIPPI 61670 Prop - Licence Wire 2070/3005706 658.02 0.00
ENTERGY MISSISSIPPI 1005330 Prop - Licence Wire 2070/3013390 659.11 0.00
ENTERGY MISSISSIPPI 56838 Prop - Licence Wire 2070/3005703 660.46 0.00
CENTERVILLE WATER ASSOCIATION 88853 Prop - Licence Sewer/Water 2070/3005719 660.70 0.00
ENTERGY MISSISSIPPI 62698 Prop - Licence Wire 2070/3005712 660.80 0.00
ENTERGY MISSISSIPPI 61124 Prop - Licence Encroachment 2070/3013680 660.92 0.00 0.00
SOUTH EAST CABLESYSTEMS INC ICR-541 Prop - Licence Wire 2070/3005728 660.92 0.00
ENTERGY MISSISSIPPI ICG-4784 Prop - Licence Wire 2070/3005721 660.93 0.00
SOUTH EAST CABLESYSTEMS INC ICR-540 Prop - Licence Wire 2070/3005726 660.98 0.00

1 BELLSOUTH TELECOMMUNICATIONS, INC. ICG-4912 Prop - Licence Wire 2070/3005723 660.99 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 48086 Prop - Licence Wire 2070/3005696 661.01 0.00
TOWN OF WESTMISSISSIPPI ICG-2725 Prop - Licence SewerA/Vater 2070/3005720 661.01 0.00
WEST COOPERATIVE CREAMERY CO 20742 Prop - Licence Sewer/Water 2070/3005729 661.03 661.04
ENTERGY MISSISSIPPI 35893 Prop - Licence Wire 2070/3005682 661.07 661.17
TOWN OF WESTMISSISSIPPI ICG-5585 Prop - Licence SewerA/Vater 2070/3008783 661.10 661.12
TOWN OF WESTMISSISSIPPI ICG-5585 Prop - Licence SewerAA/ater 2070/3008783 661.10 661.12
TOWN OF WESTMISSISSIPPI ICG-5585 Prop - Licence SewerAA/ater 2070/3008783 661.10 0.00
TOWN OF WESTMISSISSIPPI 59301 Prop - Licence Wire 2070/3005704 661.11 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76650 Prop - Licence Wire 2070/3005716 661.13 0.00
TOWN OF WESTMISSISSIPPI 61836 Prop - Licence SewerAA/ater 2070/3005710 661.13 0.00

I'l HOLMES COUNTY BOARD OF EDUCATION 1009453 Prop. - Payable Not assigned 2070/3014719 663.45 663.88
ENTERGY MISSISSIPPI 74098 Prop - Licence Wire 2070/3006559 664.57 0.00

.•a;i • -’.'i'-

.,4. . ........... ...,*»:■ . :



mX
X
o
H
OD

•D
>
om
lO

O
■n
05
<o

m
;'

••-w.-, .I..-

.,/ ; .. .
Other Business Partn + r ' * ' ^ V Contract

Document Contract Type Sub-Type Real Estate 
Contract

Mile
From Mile To

Annu
al
Rent

ENTERGY MISSISSIPPI 77664 Prop - Licence Wire 2070/3006539 664.96 0.00
! EUGENIA GUESS ~-r™v- 86879 Prop - Licence Not assigned 2070/3010841 665.10 0.00

ENTERGY MISSISSIPPI 62054 Prop - Licence Wire 2070/3006571 668.98 0.00
ENTERGY MISSISSIPPI ICR-36 Prop - Licence Wire 2070/3006519 669.04 0.00
ENTERGY MISSISSIPPI 38163 Prop - Licence Oil/Gas Pipe 2070/3006852 669.65 0.00
CITY OF DURANT 57923 Prop - Licence Sewer/Water 2070/3006575 669.69 0.00
ENTERGY MISSISSIPPI 35894 Prop - Licence Wire 2070/3006844 669.76 0.00

i SOUTHERN BELL TELEPHONE TELEGRAPH 66242 Prop - Licence Wire 2070/3006569 669.86 0.00
CITY OF DURANT 86773 Prop - Licence Wire 2070/3006529 669.99 0.00
CITY OF DURANT 85703 Prop - Licence Sewer/Water 2070/3008180 670.00 0.00 il IM it l» H
TAYLOR W. P. 47715 Prop - Licence Oil/Gas Pipe 2070/3006896 670.18 0.00
CITY OF DURANT 84662 Prop - Licence SewerAWater 2070/3006531 670.25 670.29 25.00
CITY OF DURANT 33368 Prop - Licence SewerAVater 2070/3006838 670.36 670.69
CITY OF DURANT ICR-1828 Prop - Licence Sewer/Water 2070/3006517 670.41 0.00
CITY OF DURANT 35891 Prop - Licence Sewer/Water 2070/3006842 670.42 0.00
ENTERGY MISSISSIPPI 38020 Prop - Licence Oil/Gas Pipe 2070/3006850 670.43 0.00
ENTERGY MISSISSIPPI 75578 Prop - Licence Wire 2070/3006545 670.43 0.00
LONGINOTTI J. L. 48209 Prop - Licence Encroachment 2070/3006884 670.50 0.00
ATMOS ENERGY CORPORATION 73497 Prop - Licence SewerAA/ater 2070/3006565 670.69 0.00
CITY OF DURANT 74485 Prop - Licence SewerAWater 2070/3006551 670.87 0.00
CITY OF DURANT 74097 Prop - Licence SewerA/Vater 2070/3006563 670.89 0.00
GLOBAL TOWER PARTNERS MS-5022 Prop - Rec Leas Not assigned 2070/3018976 670.96 670.98
CITY OF DURANT ICR-1829 Prop - Licence SewerA/Vater 2070/3006513 671.00 0.00
ENTERGY MISSISSIPPI 35871 Prop - Licence Wire 2070/3006840 671.44 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-6700 Prop - Licence Wire 2070/3006525 671.48 0.00
TEXAS GAS TRANSMISSION CO (DE) ICR-91149 Prop - Licence Not assigned 2070/3019295 671.72 0.00 ■■

MCKENZIE W. H. 75128 Prop - Licence Road Crossing 2070/3014303 671.89 0.00
W.O. CRISSWELL 57932 Prop - Licence Road Crossing 2070/3014281 677.04 0.00
ENTERGY MISSISSIPPI 76550 Prop - Licence Wire 2070/3005727 677.57 0.00
ENTERGY MISSISSIPPI 37702 Prop - Licence Wire 2070/3005686 677.58 0.00
ENTERGY MISSISSIPPI ICR-2339 Prop - Licence Wire 2070/3005750 677.58 0.00
SOUTHERN NATURAL GAS CORPORATION 79325 Prop - Licence Oil/Gas Pipe 2070/3005733 678.02 0.00
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other Bu^riess Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

MISSISSIPPI GAS AND ELECTRIC 38021 Prop - Licence Oil/Gas Pipe 2070/3005694 678.03 O.OC)SOUTHERN NATURAL GAS CORPORATION ICG-15770 Prop - Licence Oil/Gas Pipe 2070/3005748 678.03 O.OC)ENTERGY MISSISSIPPI 69580 Prop - Licence Wire 2070/3006567 678.29 O.OC1SOUTHERN BELL TELEPHONE TELEGRAPH 60367 Prop - Licence Wire 2070/3005711 678.49 O.OC1ENTERGY MISSISSIPPI 69951 Prop - Licence Wire 2070/3005714 678.50 0.001
ATMOS ENERGY CORPORATION 60227 Prop - Licence Oil/Gas Pipe 2070/3005709 670.50 0.001
TOWN OF GOODMAN 37480 Prop - Licence Sewer/Water 2070/3005690 678.50 0.00TOWN OF GOODMAN 89776 Prop - Licence SewerAVater 2070/3005736 678.50 0.00ENTERGY MISSISSIPPI 36310 Prop - Licence Wire 2070/3005684 678.51 0.00ENTERGY MISSISSIPPI 89848 Prop - Licence Wire 2070/3005746 678.77 0.00TOWN OF GOODMAN 89778 Prop - Licence SewerA/Vater 2070/3005740 678.83 0.00ENTERGY MISSISSIPPI 78556 Prop - Licence Wire 2070/3005732 679.15 0.00TOWN OF GOODMAN 89777 Prop - Licence SewerA/Vater 2070/3005738 679.16 0.00CHARLES DONALD -d’r 74484 Prop - Licence Not assioned 2070/3005718 679.34 0.00E.D. ALBIN 61625 Prop - Licence Oil/Gas Pipe 2070/3005713 679.79 0.00

■AJi",

CHARLES DONALD 87930 Prop - Licence Road Crossinq 2070/3014283 679.90 0.00ENTERGY MISSISSIPPI 70508 Prop - Licence Wire 2070/3005715 680.03 0.00
TEXAS EASTERN TRANSMISSION CO 001 Prop - Licence Oil/Gas Pipe 2070/3013638 680.15 0.00 0.00W.J. WATTS 59101 Prop - Licence Oil/Gas Pipe 2070/3005705 680.27 0.00ENTERGY MISSISSIPPI 57161 Prop - Licence Oil/Gas Pipe 2070/3005698 680.47 0.00ENTERGY MISSISSIPPI 76614 ', Prop - Licence Wire 2070/3005731 680.87 0.00
ENTERGY MISSISSIPPI ICG-16271 Prop - Licence Wire 2070/3006593 681.45 0.00■“ENTERGY MISSISSIPPI ICG-12582 Prop - Licence Wire 2070/3006595 681.46 0.00
ENTERGY MISSISSIPPI ICR-2338 Prop - Licence Wire 2070/3008954 681.46 0.00
ATMOS ENERGY CORPORATION 82653 Prop - Licence Oil/Gas Pipe 2070/3006589 681.73 0.00SOUTHERN BELL TELEPHONE TELEGRAPH 84347 Prop - Licence Wire 2070/3006609 682.19 0.00TOWN OF PICKENS ICG-6095 Prop - Licence SewerA/Vater 2070/3006601 682.32 0.00
ENTERGY MISSISSIPPI 46578 Prop - Licence Wire 2070/3006617 682.35 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-4917 Prop - Licence Wire 2070/3006605 682.36 0.00
ATMOS ENERGY CORPORATION 88629 Prop - Licence Oil/Gas Pipe 2070/3006587 682.41 0.00
ENTERGY MISSISSIPPI 80101 Prop - Licence Wire 2070/3010779 682.51 682.52
HENRY TATE 20493 Prop - Licence Road Crossinq 2070/3014370 682.62 0.00
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Other Business Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

ENTERGY MISSISSIPPI 47830 Prop - Licence Wire 2070/3006615 683.32 0.00
ENTERGY MISSISSIPPI 63832 Prop - Licence Wire 2070/3006621 683.70 0.00
ENTERGY MISSISSIPPI 48901 Prop - Licence Wire 2070/3006613 684.11 0.00
ENTERGY MISSISSIPPI 50391 Prop - Licence Oil/Gas Pipe 2070/3006611 684.11 0.00
ENTERGY MISSISSIPPI 58571 Prop - Licence Wire 2070/3007334 684.20 0.00
TOWN OF PICKENS ICG-9549 Prop - Licence Sewer/Water 2070/3006597 684.70 0.00
PICKENS STAVE COMPANY 36957 Prop - Licence Sewer/Water 2070/3007393 684.96 0.00
TOWN OF PICKENS 71966 Prop - Licence Sewer/Water 2070/3008984 685.00 0.00
ATMOS ENERGY CORPORATION 55749 Prop - Licence Oil/Gas Pipe 2070/3013690 685.04 0.00
TOWN OF PICKENS 80521 Prop - Licence Sewer/Water 2070/3008951 685.04 685.35
MISSISSIPPI INDUSTRIAL GAS COMPANY 80146 Prop - Licence SewerA/Vater 2070/3008942 685.07 0.00
TOWN OF PICKENS ICG-15785 Prop - Licence Sewer/Water 2070/3006599 685.18 0.00
CABLE ONE. INC. ICR-775 Prop - Licence Wire 2070/3006639 685.28 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 62968 Prop - Licence Wire 2070/3008993 685.29 0.00
ENTERGY MISSISSIPPI 34722 Prop - Licence Wire 2070/3007340 685.30 0.00
ATMOS ENERGY CORPORATION 55749 Prop - Licence Oil/Gas Pipe 2070/3013690 685.30 0.00 0.00
TOWN OF PICKENS 27287 Prop - Licence SewerA/Vater 2070/3007353 685.30 0.00
PRESLEY AUTOMOBILE COMPANY 40287 Prop - Licence Encroachment 2070/3007284 685.42 0.00
JA. STROWD 17608 Prop - Licence Wire 2070/3010660 685.42 0.00
ATMOS ENERGY CORPORATION 37704 Prop - Licence Oii/Gas Pipe 2070/3007281 685.43 0.00
ENTERGY MISSISSIPPI 56659 Prop - Licence Oil/Gas Pipe 2070/3008959 685.44 0.00
ENTERGY MISSISSIPPI 56659 Prop - Licence Oil/Gas Pipe 2070/3010752 685.44 0.00
TOWN OF PICKENS 20599 Prop - Licence Sewer/Water 2070/3010654 685.44 0.00
TOWN OF PICKENS 35413 Prop - Licence Sewer/Water 2070/3010763 685.50 0.00
WILBURN R.E. 35687 Prop - Licence SewerA/Vater 2070/3010757 685.50 0.00
TOWN OF PICKENS 35186 Prop - Licence Sewer/Water 2070/3008939 685.56 0.00
H.B. PARTAIN 35048 Prop - Licence Encroachment 2070/3007276 685.56 0.00
R.M. BRIDGEFORTH 59710 Prop - Licence Oil/Gas Pipe 2070/3006627 685.70 0.00
ENTERGY MISSISSIPPI ICR-85 Prop - Licence Wire 2070/3006591 685.92 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 68188 Prop - Licence Wire 2070/3006619 685.94 0.00
BELLSOUTH TELECOMMUNICATIONS, INC. ICG-6034 Prop - Licence Wire 2070/3006603 685.95 0.00
SOUTHERN NATURAL GAS CORPORATION | 37097 Prop - Licence Oil/Gas Pipe 2070/3007344 685.95 0.00
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Other Business Partn Contract
Document Contract Type Sub-Type Real Estate 

Contract
Mile
From Mile To

Annu
al
Rent

SOUTHERN NATURAL GAS COMPANY 64534 Prop - Licence Wire 2070/3006623 685.951 O.OC1
BELLSOUTH TELECOMMUNICATIONS INC. 1022367 Prop - Licence Fibre Optic 2070/3013462 686.00 O.OC1
SOUTHERN NATURAL GAS COMPANY ICR-1261 Prop - Licence Oil/Gas Pipe 2070/3006629 686.03 0.001
MISSISSIPPI DEPARTMENT OF TRANSP 1131096 Prop - Licence Wire 2070/3013309 686.06 0.00
R.M. BRIDGEFORTH 59639 Prop - Licence Road Crossino 2070/3014302 686.11 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-1880 Prop - Licence Wire 2070/3008957 686.33 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-1880 Prop - Licence Wire 2070/3009055 686.33 0.00
NEW ENGLAND TELEPHONE & TELEGRAPH 59357 Prop - Licence Wire 2070/3011469 686.43 0.00
KINGWOOD OIL COMPANY 49870 Prop - Licence SewerA/Vater 2070/3010747 686.66 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 69527 Prop - Licence Wire 2070/3008978 686.84 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 53956 Prop - Licence Wire 2070/3007388 687.41 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 88949 Prop - Licence Wire 2070/3006607 687.67 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 56573 Prop - Licence Wire 2070/3009058 688.25 0.00
TEXACO INC 79167 Prop - Licence Road Crossing 2070/3014371 688.30 0.00
TEXACO INC 79143 Prop - Licence Oil/Gas Pipe 2070/3008990 688.33 0.00
OKLAHOMA PIPE LINE CO 51999 Prop - Licence Oil/Gas Pipe 2070/3006631 688.74 0.00
SOHIO CORPORATION 49933 Prop - Licence Encroachment 2070/3007278 688.83 0.00
INTERSTATE OIL PIPE LINE COMPANY 61397 Prop - Licence Oil/Gas Pipe 2070/3006625 688.95 0.00
SINCLAIR WYOMING OIL COMPANY 53479 Prop - Licence Oil/Gas Pipe 2070/3007379 689.19 0.00
HEWGLEY DRILLING COMPANY 53310 Prop - Licence SewerA/Vater 2070/3008968 689.19 0.00
CARTER OIL COMPANY 53323 Prop - Licence Road Crossing 2070/3014295 690.00 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 60703 Prop - Licence Wire 2070/3006271 691.19 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 60704 Prop - Licence Wire 2070/3006273 691.55 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67490 Prop - Licence Wire 2070/3006285 691.55 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67688 Prop - Licence Encroachment 2070/3006289 692.03 692.11
ENTERGY MISSISSIPPI 61323 Prop - Licence Encroachment 2070/3006277 692.05 692.17
YAZOO VALLEY ELECTRIC POWER ASSOC 71563 Prop - Licence Wire 2070/3006295 692.15 0.00
ENTERGY MISSISSIPPI 44822 Prop - Licence Wire 2070/3003655 692.17 0.00
YAZOO VALLEY ELECTRIC POWER ASSOC 67489 Prop - Licence Wire 2070/3006281 693.15 0.00
WAY STAVE CO 38197 Prop - Licence Road Crossing 2070/3014382 696.49 0.00 0.00
WAY STAVE CO 38197 Prop - Licence Road Crossing 2070/3014382 696.49 0.00
R.E. DIXON 47204 Prop - Licence Encroachment 2070/3007111 696.54 0.00

....
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Other Business Partn Contract
Document Contract Type Sub-Type RealEstate ''

Contract
Mile
From Mile To

Annu
al
Rent

SOUTHERN BELL TELEPHONE TELEGRAPH 55841 Prop - Licence Wire 2070/3007093 696.55 0.00
ENTERGY MISSISSIPPI 55258 Prop - Licence Wire 2070/3007089 696.57 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 89849 Prop - Licence Wire 2070/3006918 697.43 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76400 Prop - Licence Wire 2070/3006724 697.70 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. 89563 Prop - Licence Wire 2070/3006916 697.71 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 76363 Prop - Licence Wire 2070/3006720 698.04 0.00
ENTERGY MISSISSIPPI 59826 Prop - Licence Wire 2070/3007095 698.58 0.00
SOUTHERN BELL TELEPHONE TELEGRAPH 74274 Prop - Licence Wire 2070/3006710 700.18 0.00
BIG BLACK WATER ASSOCIATION 84910 Prop - Licence Sewer/Water 2070/3007547 700.19 0.00
ENTERGY MISSISSIPPI ICG-1768 Prop - Licence Wire 2070/3006930 700.20 0.00
ENTERGY MISSISSIPPI 81437 Prop - Licence Wire 2070/3006898 700.90 0.00
ENTERGY MISSISSIPPI 83866 Prop - Licence Wire 2070/3006904 701.20 0.00
SEVERIN HYMEL M P E ICG-9364 Prop - Licence SewerAVater 2070/3007008 701.51 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-9191 Prop - Licence Wire 2070/3007004 701.52 0.00
BIG BLACK WATER ASSOCIATION ICG-10704 Prop - Licence Sewer/Water 2070/3007544 701.52 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICR-2546 Prop - Licence Wire 2070/3007538 701.53 0.00
BELLSOUTH TELECOMMUNICATIONS. INC. ICG-6800 Prop - Licence Wire 2070/3007000 703.56 0.00
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o

o

TOT/U. eONTpACTS ■=

ILLINOIS CENTRAL -.RAILkOAD 
CORPbS^E ARCiilVE^ 

BROWSE SCREEN

IG :00068720 . HORN LAKE MS ARCH 'x'x-X C-RQSSING RIGHTS IC
OOOOOOA .or 05 1054 99 99 9999 XXXX OOOOOOO O N 9^9 99 9999
de' soto county M.ISSI . ^

Alifo^flC FLASHING LIGHT SIGNALS WALLSHORN LAKE PLUM POINT R 
OAD APPRX 1106 FT SOUTH OF MP L 405

iCR 00000848 HORN.LAKE MS ARCH XXX CROSSING RIGHTS IC
OOboOOA II 0.4 I9'90 99 99 9999 XXXX OOO'OOOO'6 N 99 99 9'999
DESOTO County MISSIS,

COVERING .IMPROyEMENTS TO RAILWAY HW.Y GRADE SEPARATION BRIDGE 
j ,407 2-4 CHURCH ROAD NEAR ALDENS

IC 00083310 HORN LAKE- MS ARCH XXX GROSSING RIGHTS IC
PO.POOOA ' 09 13 1966 99 99 99,99 XXXX 0000000 0 N 99 99 9999
j P NEILL i CO iNC i ■ .

PRIVATE GSADE CROSSING 1167- FT SOUTH OF ,MP 404

ICG 00012180 HORN LAKE MS ARCH XXX SIGNALS IG
OOdoboA 06 3b 1981 99 99 999'9 XXXX bopOPOO 0 N 99 99 9999
DES0.i0 CO MS BOAbb'o, F SUPERViSQRS’

MASTER agreement FOR INSTALLATION OF AFLS 406.23J SUPPL 
6-3.0-81

ICG 00,005806 HORN LAKE MS ARCH XXX ENTRY PERMIT ICoboobb.A 09 26 1975 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
DESOTO COUNTY MISSIS

EASEMENT FOR ROADWAY 1215 FT SOUTH MP J 406

ICR 000P1417 HORN LAKE MS ARCH XXX ENTRY PERMIT IC
POOOPOA 09 P.2 i'992 99 99 9999 XXXX boopPpO 0 N 99 99, 9999
HORN LAKE CREEK WATE ....

' 'covering permanent EASEMENT tOR CONST AND PERPETUAL MAINTENA 
NCE OF CERTAIN CHANNEL IMPROVEMENTS NEAR BRIDGE J 404.6 Ft I

ICR 00001355 -HORN LAKE ^ MS ARCH XXX ENTRY PERMIT ICOObobOA bV 31 T992' 99 99 9999 XXXX OOOPobO O N 99 99 9999
MISSISSIPPI. STATE ;HI GHWAY COMMISSION

PERMANENT EASEMENT FOR HIGHWAY S HIGHWAY RELATED PURPOSES SR 
3P2MP b 405.21 FT

o
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o
total .contacts

ILLINOll CENTRAL ;i^LROAp 
CORPORATE ARCHIVES 

BROWSE SCREEN '

ICG 000,16308 NESBIT .MS ARCH

„iyi
INSTLLATiON OF ASLS DEAN ROAD

XXX SIGNALS
,6000000 b

IC
N 9'9 9 '9 9'9 99

JWP STRUCTURE RIGHT ICRR 
a 4690033 '0 N 9'9 99

ICR 00.004294 NESBIT MS LAW
ogqqooA 09 '29 2003 99. .99 99.99 gren
DESOTO BOARD OF SUPE RVISORS

CONstRUCTlON And perpetual MAINTENANCE of-AN OVERHEAD HIGHWA 
-y BRIDGES TO CARRY STAR LANDING ROAD At HP J 409.33

o

o
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O
TOTAL CONTRACTS 

IC 00011115 HERNANDO 
04 1,2 1907

NONE

ILLINOIS CENTRAL ^ILROAD 
CORPOi^TE ARCHIVES 

BROWSE SCRE.E^

MS ARCH XXX CROSSING RIGHTS IG 
99 99 9999 Xi«X 0000000 0 N 99 99 9999

o

o

ICR 00001957 HE^ANDO MS ARCH XXX .CROSSING RIGHTS IC
OOOObO'A 03 '28 1994 ' 99 99 9999 XXXX 0000000 6 N 99 9'9 9999
DESOTO COUNTY MISSIS

GOVERJ.NP AFLS SIGNAL WARNING DEVICES WITH GATES AND CONSTANT 
WARNING-TIME SLOCUM RD CORSSrNd MP J 418.72 DOT 2'97 6b3U OF 
GRENADA DIST

IC 00073921 HERNANpO MS ARCH XXX CROSSING RIGHTS IC
bOOOObA 12 02 1958 99 99 9999 XXXX bOObOob 0 N 99 99 9999
EMERSON PS

PRIVATE GRADE CROSSING 2410 FT NORTH OF MP L-416

ICG 00,009216. HERNANDO MS ARCH XXX CROSSING RIGHTS IC
PObObOA 06 13 1979 9,9 99 9999 XXXX OOOOObo '6 N 99 99 9999
HERNANDO CITY OF MIS SiSSIP'PI

RECONSTRUCTION OF GRADE CROSSING MP J 415

ARCH
XXXX

XXX CROSSING RIGHTS IC• 
O'OOObOO 0 N 99 99 9999

IC 00074111 HERNANDO MS 
OOOOOOA 02 'b'i 1959 99 99 9999 
HERNANDO MS TOWN OF

ORDINANCE FOR CLOSING OF MT PLEASNT ROAD GRADE CROSSING AFTE 
R OPENING OF HO'llySpRINGS ROAD GRaDE CROSSING

XXX CROSSING RIGHTS IC boOOpOO 0 N 99 99 9999
IC 00074111 HERNANDO MS ARCH
OOObobA 02 03 1959 99 99 9999 XXXX
HERNANDO TOWN OF MS

ORDINANCE FOR CLOSING OF MT. PLEASANT ROAD GRADE CROSSING AF 
TER OPENING OF HOLLY SPRINGS ROAD GRADE CROSSING 

IC 00080967 HERNANbO ' MS' ARCH 'XXX CROSS I N'G RIGHTS IC
OOOOOOR 12 ll 1964 99 99 9999 XXXX 0000000 0 N 99 99 9999
HERNANDO TOWN OF m's

WIDEN GRADE CROSSING OF ROBINSON ST AND INSTALL FLASHING LIG 
HT SIGNALS

IC 00042229 HERNANDO MS ARCH XXX CROSSING RIGHTS IC
OppOOOA 02151935 99999999 XXXX 0000000 6 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

UNbERPASS FOR STATE HIGHWAY NEAR (CABINET)

IC 00074404 HERNANbb MS ARCH XXX CROSSING RIGHTS IC
ObOOOOA 05 b'l i959. 99 99 999> XkVix 0000000 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY cSMMISsioN

EASEMENT FOR GRApE GROSSiNG OF MISSISSIPPI #304 CONNECTION T 
d iNtERSTATE #55. REMOVE OLD DEPOT GGNSTRUCT NEW DEPOT AND C
otto'n platform

ICG 00012377 ,HERNANpd 
OOOOOOA 03 i9 1982 
Vi A gatrell

PRIVATE GRADE CROSSING MP J 416.2

MS .ARCH XXX CROSSING RI.GHTS ,1G 
99 99 9999 XXXX OOOOOOp 0 N 99 99 9999
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o

o

ARCH
99 99 .9999' XXXX

XXX CROSSING RIGHTS IC ;6p50Q00 6 N .99 99 9999

f. A m IG
n'99 99 9999

IC 00068279 HERNANDO 
OOpOOOA 04’ -ie 1954
WltKINSON SUSAN H 

IC 66’07V272 HERNANDO
00000,6a 11 ii i-gsB
MISSISSIPPI HIGHWAY GOMMISSiON

slashing LIGHT: SIGNALS :S SHORT ARM GATES AT GRADE GROSSING 
OF HOLLY SPRINGS ROAD MS HIGHWAY #304 2i'67 FT SOUTH OF MP 
L 415

IC 00042229 HERNANDO MS ARGH XXX STRUCTURE RIGHT 1C
OOOqOpA 02 15 1935 99 99 99'99 XXXX OOOOOOO 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

underpass FOR STATE HIGHWAY NEAR

ICR 00003457 HERNANbO MS LAW
OOpOOOA 05 03 2000 99 99 9999 GREN
MISSISSIPPI TRANSP

COVERING OVERHEAD HIGHWAY BRIDGE TO CARRY RTE. 304

JWD STRUCTURE RIGHT ICRR 
J 4120030 6 Y 05 03 .2001

ICG 00012376 HERNANDO MS ARCH XXX ENTRY PERMIT IC
pOOOO.pA 04 01 1982 99 99 9999 XXXX 0000000 0 N 99 99 9999
DESOTO COUNTY BOARD OF SUPERVISORS

EASEMENT FOR PUBLIC CROSSING i FLS MP J416.2

o ICR 00001286 HERNANDO. MS ARCH XxX ENTRY PERMIT IC
P'OOOOOA p9.il 1992 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
MISSISSIPPI HIGHWAY GOMMISSION

PERPplNENT EASEMENT FOR DRAINAGE & CONSTRUCTION MP J 415.39 F 
T NEAR

IC 0007440.4 HERNANDO MS ARCH XXX ENTRY PERMIT IC
OppOOpA 05 01 1959 99 99 9999 XXXX OOOOOOO 0 N 99 99 .9999
MISSISSIPPI STATE HI GHWAY COMMiSElON

EASEMENT fPr GRADE CRbSsiNG OF MISSISSIPPI #304 CONNECTION T 
0 INTERSTATE #55, REMOVE OLD DEPOT, CONSTRUCT NEW DEPOT AND 
COT^N PLATFORM

ICR 00003524 HERNANDO MS LAW JWD ENTRY PERMIT ICRR
OpOPOOA 05 01 2000 99 99 9999 pREN J 4120030 0 Y 05 01 20'0l
Mississippi STATE .OF

Easement for construction and perpetual maint of overhead hw Y BRIDGE TO CARRY STATE RGUTE 30^ PvER GRENADA blSTRiCT
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o
TOTAL :C0NTRACTS

ILLINOIS CENTi^'L^RA.ILRQAD 

BROWSE SGREEN
■MS A^GH X>CX ;CR9SSlNG RIGHTS 1CIC ■000728'2i LOVE

Q.OOOPO.A 05 22 1957 > 99 99 9999 xk'xx ' tfoOOOOO 'o
L t A CONTRACTING CO

PRIVATE GRADE CROSSING 1564 .FT SOUTHERLY :MP L-421 NEAR

N 99 99 9999

o

o

IG 00071946 LOVE MS ARCH 
O.OppOOA OV OB 1957 99 99 9999 XXXX 
MERPHI'S STONE S GRAV

PRIVATE GRADE CROSSING APPROX 4.80 NORTHERLY OF MP L 420

XXX CROSSING RIGHTS IC 
OpOOOpO 0 N 99 99 9999

EXHIBIT B - PAGE 30 OF 69



o
TOTAL ,eONTPACTS =

ILLINOIS CENTRAL. RAILROAD
corporate ARCH^

MSC SCREEN ■■

IC 00019977 GQLDWAtER MS AAgH XXX CROSSING RIGHTS, IC
qO.OOpOA, Ol 28/ i:964 99 99 :9999 XXXX 00,000,00 0 N 99 99 .-9999
MISSiSStPPI STATE :HI .GHWAY;;raMMISSipN ^ ■

easement EOR grossing CP .M ISSISSIPBi HIGHWAY 306

o

IC 00080239 COLDWATER MS ARCH XXX GROSSING RIGHTS IC
OpqO.pOA 04 28 1964 99 .99 9999 XXXX OOOOOOO 0 N 99 99 9999
MISSISSIPPI STATE HI . GHWAY COMMissioN.

FLASHING LIGHT SIGNALS AT MISS HWY 306, l957 FT SOUTH OF MP 
L-i24

ICR 00003525 GOLOWATER .MS LAW OWD CROSSING RIGHTS ICRR
29;760‘6P 0 5 20 1998 99 99 9999 GREN J .4240o'37_6 N 99 99 9999
MISSISSIPPI STATE .OF

GOVERlNG CONGRETE CROSSING SURFACE AT SR 306

IG 00.080239 COLDWATER MS ARCH XXX SIGNALS IC
■pOqOoOA 0,4 28 1.964 99 9.9 9999 XXXX OOOOOOCi 0 N 99 99 9999
^MISSISSIPPI STATE, HI GHWAY COMM. " .

P'lAsHING light signals at MISS. HWY. 306''i957 FT. SOUTH'OF 
MP L-4-24

IC QQ052092 COLDWATER MS ARCH XXX STRUCTURE RIGHT IC
pOO.boOA 12 22 1941 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
COLDWATER MISSISSIPP .1 TOWN OF

HIGHWAY BRIDGE AT CENTRAL AVE CROSSING

o

ARCH XXX STRUCTURE RIGHT IC
00bbop00 N 99 99 9999

ICR 00002639 COLDWATER MS
pboopOA 03 27 1997 ' 99 99 9999 XXXX
COLDWATER TOWN OF MS

G ’̂nTING easement FOR TERMS OF CONST AND it^INT OF RECONST OF 
BRIDGE CARRIES CENTRAL AVE OVER GRENaBa BiSTRICT M? J 425.3 

SPERSEDES 1C 52092

ICR :00PP2639 COLDWATER MS ARCH XXX ENTRY PERMIT IC.
OpPOObA b’3 27 1:997 99 99 '9999 XXXX OOOb'OOb 0 N 99 99 9999
COLDWATER TOWN OF MS

IG^TING EASEME^,;FbR, TERMS OF CONST AND ^MAINT OF REGONST OF 
b¥TdGE GARRIES ,.CENTRAL AVE OVER GRENADA DIST MP J 425;. 3 
SyPEiEDES IC 52092 ,

IC 0007 997'7 ^GOLEWAtER MS ARCH XXX ENTRY PERMIT IC
OOPOOPA 01'28 1964 99 99 WSg XXxX OOPbobb 6
MISSISSIIPPI STATE El GtlWAY OOmMISSIGN

EASEMENT FOR CROSSiNG OF MISSISSIPPI HIGHWAY 306

■ E 99 99 9999
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o

o

TOTRL COHTi^CTS
CORPORATE 'ARCHIVES 

BROWSE SCREEN

C^SCl'NG ^R^HTS IC
N 9? 9? 99,99ODOOOtfo'o

IC 0 007.60 S6 EENATOBIA MS ARCH XXX
OOOOOOA 03^071961 99999999' XXXX
«,ssJSs.Prt „6 «

EXTENSIt)N :OVEft public; EicffiAY'sY'.MEMS CF A BRIDGE AT

IC 0.P32178 SENATpBIA, MS ARCH XXX CROSSING RIGHTS IC
QOOdOOS, OI -IS 1926 99 99 9999 XXXX bOOOOO’d 6 N 99 99 9999
9a'n AMERICAN PETROLE’ UM .CORP.

PRIVATE Crossing

IC 00084 535 SENATbalA MS A.RCH XXX CROSSING RIGHTS IC
dO.OOOdA 00 01 1967 99 99 99.99 XXXX b6oo66d 0 N 99 99 9999
ROBIGHAOX CONTRACT,OR S INC .

PRIVATE GRADE CROSSING 2807 FT SOUTH OF MP J.-427

ICG 00013424 S.ENA.TOBIA MS ARCS XXX SIGNALS IC
OOOOOOA 07 O.'e 1982 99 99 9999 . XXXX 0000000 0 N 99 99 9999
BOARD OF SUPERVISORS

INS^TALLATION OF AFLS AT COUNTRY CLUB ROAD JOINT WITH MS 
STATE HIGHWAY DEPT

ICG 0,0013424 SENATOBIA MS ARCH XXX SIGNALS IC
OODOPOA 07 06 1982 99 99 99.99 XXXX 0000000 6 N 99 99 9999
Mississippi STATE, Si

INSTALLATION OF AFLS AT COUNTRY CLUB. ROADJOINT WITH BOARD OF SUPERyisbRS OF TATE COUNTY, MISSISSIPPI

IC 00Q60551 SENATOBIA MS ARCH XXX SIGNALS IC
0. 000pbA 10 12 1948 99 99 99.99 XXXX OOOOboo’ 0 N 99 99 9999
MISSISSIPPI STATE OF HIGHWAY COMMISSION

AUTOMATIC FLASHING LIGHT SIGNALS AT CROSSiNG APPROX 228 FT 
SOUTH FROM MP L 430

IC PP0487B7 SENATOBIA MS ARCH XXX STRUCTURE RIGHT IC
' p.OOOOOA 04 13 1939 99 99 9999 XXXX pOOoboO 0 N 99 99 9999
UNITED STATES OF AME

INSTALLATION OF AUTOMATIC STREAM GAUGE ON NORTH PIER OF 
RAIL ROAD company BRIDGE J 427 5

IC 0*0072334 SENATpBIA MS ARCH XXX ENTRY PERMIT IC
OOOOOOA 03 30; 1957 99 99 9999 XXXX 000.0000 ,0 H 99 99 9999
G S H READY MIX

:EASEMENT ACROSS PORTER STREET 
RKWAT

1. CR 00000026 SENATOBIA MS ARCH XXX ENTRY PERMIT IC
Obbb'OOA • 0,4 14 1988 99 99 9999 XXXX j 4300000 0 N 99 99 9999
ELL'is AND WANDA -SPEN .CER . '

EASEMENT FOR INGRESS AND EGRESS aLoNG EXISTING rOADWAY MP J 
4*3.0 IN

o
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o

o

...SIC 0^572334 :Smmr^. ™'PeM
POQOOPA P3..,*3p l;9>7 . 99 99 999? XXXX 000,0000 0 N 99 99 999.9
SEnWbIA CITY Sr MS

EASEMENT AGRSsS PORTER -STREET

IGG 00000171 S'ENATOBIA MS ApH XXX ENTRY PERMIT 1C
pOgp^OpA 0.9 26 1.972 99 99 9999 XXXX 0000000 6 'N 99 99 9999
SENATpBi.A CITY OF MS '

EASpHENT .FOR ROADWAY MP L 4.29 4 2160 FT

IGG 00006464 SENATOBIA ' MS ARCH XXX ENTRY PERMIT IG
OOOOOOA 02 06 .1977 99 99 999'9 XXXk 000.0000 0 N 99 99 9999
SENATOBIA CITY OF MS

EAS.EMENT FOR SIDEWALK AT MAIN ST CROSSING 256.5 SOUTH MP 430

IGG •0000984 4 SENATOBIA MS ARCH XXX ENTRY PERMIT IC
pOOPodA ii 13 1979 99 99 9999 XXXX 0000000 0 N 99 99 9999
SENATOBIA CITY OF MS.

EASEMENT FOR CONTRETE BOX CULVERT MP J 430

IC 00072334 SENATOBIA
P.OPobOA ^03 30 -1957 99 99 9999 XXXX
SENATOBIA GIN AND.IC

EASEMENT ACROSS PORTER STREET

MS ARCH XXX ENTRY PERMIT
ooododo 0 N 99 99 9999

ICR ppponOO SENATOBIA MS ARCH ' XXX ENTRY PERMIT IC
PbodPOA 09 .30 1993 99 99 9999 XXXX 0000000 0 N 99 99 9999
UNITED STATES DEPART

PEPi^NENT -easement for CONST AND MAINT OF CAHNNEL IMPROVEMEN 
. T NEAR BRIDGE J 417.5 IN

o
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o

o

total CON.Tf^CTS

ILLINOIS CENTRAL ^ILROAD 
GORPO^TE ARCHIVES 

BROWSE SCREEN

I.C ;p0088856 COMO MS ARCH XXX CROSSING RIGHTS Ic
bpOpOOA 6112 1971 99 99 9,9:99 XXXX '.OOOOOOOp N '99'99 9999
■Mississippi STAfE Hi GHWAY COMMISSION

GRADE CROSSiNG AT HWY NO 310 AT STAT .52 PLUS 39.17

IGRR
N 99 99 9999

ICR ''000'04 568 COMO MS LAV! JWD SIGNALS
29.7632E' 61.16 2005 99 99 9999 GREN J 4396075 6
MISSISSIPPI DEPARTME NT pF, tRANSPCRTATION'

INsfALLATiON OF AUTOMATIC FLASHERS AND GATES WITH CONSTANT W 
ARNING TIME CIRCUITRY AT HOLSTRpN ROAD; MP J439.75

IC 00089371 COMO MS ARCH XXX SIGNALS
OpogOOA 66 01 1971 99 99 9999 XXXX OOOOOO6 O
MISSISSIPPI HIGHWAY COMMISSION

AU:tPMATIC signals at 3421.9 FT SOUTH MP .437

IC
N 99 99 '9999

IC ,0.00717 47 COMO MS ARCH XXX ENTRY PERMIT IC
ooo6o;6'a oi n 1957 99 99 9999 xxxx 0006600 0 n 99 99 9999
COMP CITY OF

EASEMENT FOR ROADWAY BEGINNING APPROX 1816' NORTHERLY OF MP 
L V37 AND EXTENDING TO APPROX 11.60' SOUTHERLY OF MP L ^SB

1C 00051374 COMO MS ARCH XXX ENTRY PERMIT IC
OpOOOOA 07 10 1941 99 99 9999 XXXX 6OOO660 0 N 99 99 9999
MISSISSIPPI MALARIA CONTROL PROJECT

EASEMENT AND RELEASE FROM DAMAGE ACCOUNT CONSTRUCTION OF INV 
ERTS OF DITCHES ON RIGHT OF WAY NEAR '

IC 00041843 COMO MS ARCH XXX ENTRY PERMIT IC
p.0p6p0A 06 20 1934 99 99 9999 XXXX OOO6OOO 0 N 99 99 9999
PLANTERS GI.N CO •

EASEMENT FOR STOCK PENS AND UNLOADING FAClLITES

o
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o

TOTAL CONTRACTS

ILLINOIS CENTRAL RAILROAD 

BROWSE SCREEN

IC 00051035 SARDIS WS ARCH XXX ENTRY PERMIT IC
OpO.OOOA 02 28 1941 99 99 9999 XXXX O'OOOOOO 0 N 99 99'9999
Mississippi STATE BO

’ -easement And release ,0F ;pAt^E .account construction OF DRAIN 
AGE ditches across RR PROPERTY

IC 00051035 SARDIS MS ARCH XXX ENTRY PERMIT IC
OOOOOOA 02 28 1941 99 99 9999 XXXX obooobo 0 N 99 99 9999
PANOLA COUNTY MISSIS

ESEMENT and RELEASE of DAMAGE ACCOUNTY CONSTRUCITON FQ DRAIN 
AGE DITCHES ACROSS RR PROPERTY

IC 00082453 SARDIS MS ARCH XXX ENTRY PERMIT IC
OppobOA 01 25 1966 99 99 9999 XXXX 0000000 6 N 99 99 9999
PANOLA county MISSIS

EASEMENT FOR ROADWAY

IC 00070078 SARDIS MS ARCH XXX ENTRY PERMIT IC
OPOPPOA lb 03 1955 99 99 9999 XXXX 0000000 0 N 99 99 9999
SARDIS TOWN OF .

AN EASEMENT FOR ROADWAY PROPOSES BETWEEN LEE & HIGHTOWER AND LeI' & STONEWALL AND MAIN 4 SYCAMORE STREETS AT

ICG 00012530 SARDIS MS ARCH XXX ENTRY PERMIT IC
OpppoqA 06 02 1982 99 99 9999 XXXX 0000000 0 N 99 99 9999
UNITED STATES DEPART

easement for CONSTRUCTION OF EFFLUENT DITCH AT BRIDGE J 447 
31

IC 00051035 SARDIS MS ARCH XXX ENTRY PERMIT IC
PPOOppA 0228.1941 99999999 XXXX 00000000 n'99 999999
UNITED STATES PUBLIC

EASEMENT AND RELEASE OF DAMAGE ACCOUNT CONST OF DRAINAGE 
DITCHES ACROSS RR PROPERTY

o
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o

TOTALVCONTRACTS

Illinois; ;centf^l rAilroad
'CORP'OPATE ■ ARCHIVES 

BROWSE SCREEN

MS LAW JWp e'RQSSING. RIGHTS ICRR '
N 99 99 -999912: 02 ippvi 99 99 9999 ;GREN P 'iSlOO^'p)

IGR:;0.PP.04569 BATESVILLE
2m.7U
BATESVILLE CITY ’OF

covering CONCRETE SURFACE AT COURT STREET, MP J 451.99

ICR pPp04569 BATESVILLE MS LAW JWD CROSSING RIGHTS ICRR
2976,4.8B 1:2 0'2 2004 99 99 9999 GREN j 4 520'009 0 N 99 99 99'99
BATESVILLE CITY OF . '

COVERING installation .OF CONCRETE SURFACE .AT PANOLA STREET
I.C 00084148 BATESVILLE MS ARCH '’ XXX CROSSING RIGHTS iC
bOOppPA 04 13 1961 99 99 9999 XXXX 0000000 0 N 99 99 9999
BATESVILLE CITY OF

EASEMENT FOR CROSSING OF JAMES ST & CLOSE TWO CROSSING

ICG 00003213 ^BATESVILLE MS ARCH . XXX CROSSiNG RIGHTS IC
OOOOO.OA 10.01 1914 99 99 9999 . XXXX OOOOOOO 0 N 99 99 9999
BATESVILLE CITY OF

.EAS'EMENT for ROADWAYA MP 4 51 + 54 05 FT,

IC 00011068 BATESVILLE MS ARCH XXX CROSSING RIGHTS IC
OOOpOQA 06 05 1959 99 99 9999 XXXX bOOPOOP O N 99 99 9999
MISSISSIPPI STATE .HI GHWAY COMM

GRADE GROSSING FOR MISS HIGHWAY NO 35

IC 00044024 BATESVILLE MS ARCH XXX CROSSING RIGHTS IC -
OOOPPOA 02 24 1936 99 99 9999 XkXX OOOOO'oP 6 N -99 99 9999
Mississippi STATE.HI ' GHWAY COMMISSION 

HIGHWAY bridge; NEAR
IC 0p;p48159 BATESVILLE MS ARCH XXX GROSSING RIGHTS IC

OOOOOOA ,0306 1939 99 99 9999 XXXX 0000000 0 N 99-99 9999
MISSISSIPPI STATE Hi GHWAY COMMISSION

HIGHWAY BRIDGE APPROXIMATELY 1641 FT. NORTH OF MILE POST 334
nea'r

ICR 00003316 BATESVILLE ’ MS LAW JWD CROSSING RIGHTS ICRR
29i;651J 01 19 2000 99 99 9999. GREN J 4520065 0 N 99 99 9999
MISSISSIPPI state of

COVERING CROSSING ON PEARSON STREET

IC 00014316 BATESVILLE MS ARGH XXX CROSSING RIGHTS IC
OpOppOA 03 P'6 1959 99 99 9999' XXXX OOOPO'PIO 0 N '99 '99 9999
pAng'la county miss B.

easement f6r grade crossing of public road 2128 FT SOUTHERLY 
PF MP j .4 50

IC p;o;p4,6918 BATESVILLE,^ MS ARCH XXX CROSSING RIGHTS-IC
OQQQpOA 01 ,18 1938 99 99 99'99 XXXX 0000000 0 N 99 99 9999
SOUTHERN BELL TEpEPH

supplement To AGT. of i2 lO 36 AND COVERING OVERHEAD 
CROSSING OF U.S. HIGHWAY 51

o
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o

o

ICG 00,013881 .BATESyiLtE MS ARCH XXX SIGNALS IC
popgOOA 11 22 1,9.83 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
■yNITED STATES 0,F l^E

■REAR^NGEMENT OF SIGNAL FACILITIES ACROSS THE LITTLE TALLAHA
'TeHi^

T:G 00044024 BATESViLLE ■ MS ARCH XXX STRUCTURE RIGHT IC J
QOpOOOyv ,6,2; 24 igie 9,'9 9.9 i9'999 XXXX OOOOOOO 0 N 9'9 99 9999
MIS.SISSIPPI STATE HI GHWAY-.CGt^ISSlON

HIGHWAY BRIDGE NEAR

IC 00.048159 BATESVILLE MS ARCH XXX STRUCTURE RIGHT IC
OpOOOOA 03 06 1939 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
MISSISSIPPI STAfE Hi GHWAY CDMMiSSiON

HIGHWAY BRIDGE APPROXiMtELY 1641 FT NORTH OF MILE POST 334
near

IC 00040818 BATESVILLE MS ARCH XXX STRUCTURE RIGHT IC
Ob.OOOOA 11 1,4 1932 99 99 99'99 xxiix OOOOOOO 0 N' 99 99 9999
MISSISSIPPI STATEGHWAY DEPARTMENT 

CONSTRUCTION OF SUBWAYIC. 00046918 BATESViLLE MS ARCH XXX STRUCTURE RIGHT IC
OOOpppA pi 18 1938 99 99 9999 XXXX OOOOOpP 0 N 99 99 9999
SbUTHERN BELL TELEPH

SUPPLEMENT TO AGT OF 12 10 36, AND COVERING OVERHEAD CROSSIN 
■G OF U S HIGHWAY 51 ,IC 00003214 BATePviLLE MS, ARCH XXX -ENTRY PERMIT I.C

OOpOO.OA lO 01 1974 99 9.9 9999 XXXX OOOOOOO 0 N 99 99 9999
BATESVILLE CITY OP

EASEMENT FOR BEAUTIFICATION AND PARklNG AND ROADWAYS

IC 00084148 BATESVILLE MS 
OOOOO.OA 04- 13 1967 99 99 9999 
BATESVILLE CITY OP

EASEMENT FOR CROSSING OF JAMES STREET AND CLOSE TWO CROSSING

ARCH XXX ENTRY PERMIT IC 
XXXX OOOpOpO 0 N 99 99 9999

ICG 00.0014 88 BATESVILLE MS ARCH XXX ENTRY PERMIT IC
OpP.OpOA 0,8 21 1973 99 99 9999- XXXX OODOPOO 0- N 99 99' 9999
BATESVILLE CITY OF

PEFiMiT TO ENTER PROPETY TO MAKE ROADWAY IMPROVEMENTS

IC 0007437.6 BATESyiLLE MS ARCH XXX ENTRY PERMIT IC
OOOOOOA 03 26 1959 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
PANOLA COUNTY, MS BO

EASEMENT FOR. GRADE CROSSING OF PUBLIC ROAD 2128 FEET SOUTHER 
LY OF MP J -450 ' '

ICG 00012.828 BATE.SVILLE MS ARCH XXX ENTRY PERMIT IC
pO.OpPpA 08 02 1982 99. 99 9999 XXXX 00000.00 6 N 99 99 9999

. UNITED STATES CORPS '
EASEMENT FOR MAIN CHANNEL BANK STABILIZATlbN AND l^NTENANpE 
^AT BRIDGE J 448.3 JOINT WITH UNITED STATES OF AMERlGA PEPAR

^ tW',^y
ICG^00012828 BATESVILLE MS ARCH XXX ENTRY PERMIT IC
0000,OpA 08;02 1982 99 99 9999 XXXX bOOOPPO 6 N 99 99 9999
UNITED STATES OF

easement FOR main CHM.NEL BANK STABLIZAT;I.ON .AND MAINTENANCE 
AT BRIDGE J 148.3. joiNT WITH. UNITED STATES OF AMERICA COPP 
S OF .ENGINEERS
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o

o

o

TOTAL GOKTRACTS

ILLINOIS .CENTBAi, .RAILROAD 
CORPORATE ARCHIVES 

BROWSE sfe^EN '

IC :000.822T2 COURTLAND

mLrn
'EASEMENT TOR PUBLTC ROADWAY AND GRADE GROSSING

s,»sii is

IC oqp.822'72 CpURTLAND MS ARCH XXX CROSSING RIGHTS IC
OPPPPOA 12 07j 1965 99.-99 9999 XXXX OOPPOOd 0 N 99 99 9999
CpURTLAND TOWN.pF MS

EASEMENT FOR PUBLIC ROADWAY AND GRADE CROSSING

0?Pld575 COURTLAND MS ARCH, XXX SIGNALS IG
OOOpdOA 07 02 i-987 99 99 9999 XXXX 0000000 0 N 99 99 9999
PANOLA COUNTY MISS,IS:- '

iNSTAtLATION OF AFLS {. CANTILIVERS AT SHILOH RD

IC ppp.82272 CpURTLAND MS ARCH XXX ENTRY PERMIT IC
POPPOPA ,12 07 1965 99 99 9.999 xxkx 0000000 0 ' N 99 99 9999
COURTLAND TOWN OF

EASEMENT FOR PUBLIC ROADWAY AND GRADE CROSSING
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TOTAL CONTRAGtS

ILLINOIS CENTRAL ^RAILROAD 
GORfoRATE AiiCHIVtS ' 

BROWSE SCREEN

IC ;0Q031743 POPE ' MS ARCH XXX CROSSING RIGHTS IC
OOPOObA 10 21 1925 99 99 999.9 XXXX 0000000 0 N 99 99 9999
POPE MS' TOWN OF

ROAD ON R/W

o

o
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o
TOTAL CONTACTS °

ILLINOIS central railroad 
CORPORATE ARCHIVES 

BROWSE Se.RjEEN

IC 000.85052 
OOOOOOA 
LI'PSEV INC

ENID MS ARCH XXX CROSSING RIGHTS :i'C
11 09 19.67 99 99 9999 XXXX ' 000,0000 0 N 99 99 99.99

17 FT TEMPORARY PRIVATED GRADE CROSS'lNG 1604 FT SOUTH MP J-4 
67

o

le 00,079292 ENID MS ARCH XXX CROSSING RIGHTS IC
.OOpoppA 0? 22 1963 99 99 9999 XXXX 0000000 0 N 99‘ 99 9999
TALLAHATCHIE COUNTY

tlASHlNG LIGHT SIGNALS AT TEASpALE ENID RD
TE .8918 AND INSTALLATION OF FLASHING LIGHT SIGNALS AND SHORT 
AF^ gate's 3 MILES SO OF

ICR 0P000912 ENID MS ARCH XXX GROSSING RIGHTS IC
OOppO.OA 02 06 1991 99 99 9999 XXXX OOOOPO.O 6 N 9P 99 9999
TALLAHATCHIE COUNTY MISSISSIPPI BD SU.PV

COVERING CONST OF' A PUBLIC; CROSSING FOR ENID PANOLA ROAD

IC 00079291 ENID MS ARCH 
OOpPOPA 07 09 1963 99 99 9.999 XXXX 
TALLAHATCHIE COUNTY MS

GRADE CROSSING FO.R TEASDALE ENID RD

XXX CROSSING RIGHTS IC 
pOOOOpO 0 N 99 99 9999

IC 00079292 ENID MS ARCH XXX SIGNALS
OOOOOOA 07 22 1963 99 99 9999 XXXX 0000000 0
TALLAHATCHIE COUNTY

Plashing light signals at teasdale enid road

N 99 '99 999?

N 99 99 9999
ICR 00000906 ENID MS ARCH XXX ENTRY PERMIT IC

OPPOPOA 02 04 1990 99 99 9999 XXXX 0000000 0
TALLAHATCHIE COUNTY MISSISSIPPI BD OF SU PV

GRANTING EA'SEMENT FOR THE RELOCATION OF ENID PANOLA ROAD FRO 
M it's present LOCATION HP J 466 PLUS 2232 FT DOT 8 297 6655 
TO MP J 466 PLUS 2712 FT DOT NO TO BE ASSIGNED

o
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o
TOTAL CpN'T|V\CTS

ILLINOIS .'CENTRAL RAILROAD 
CORPORATE ARGHIVES ' 

fifewSE ^SCREEN

IC 0Q042241- OAKLAND 'MS AReH
OpOOpOA 03 :02 1935 ,9? 9? 9999 XX^
MISSION HIGHWAY COM MlSSiON

OVERHEAD highway BRIDGE

IC 00042241 OAKLAND MS ARCH
OPPOPOA Op 1935 99 99 9909 XXXX
MISSISSIPPI DEPARTME :NT OF HIGHWAYS

OVERHEAD HIGHWAY BRIDGE

XXX CROSSiNG RIGHTS 1C 
POOOOP.O .0 N' 99 99 9999

XXX GROSSING RIGHTS IC 
0006000 b ' N 99 99 9999

IC .00080013 OAKLAND MS ARCH 
OOOOOOA 03 30 1964 99 99 9999 XXXX 
MISSISSIPPI HIGHWAY COMMISSION

EASEMENT FOR HIGHWAY OVERPASS STRUCTURE FOR MISS HWY NO 32

XXX CROSSING RIGHTS IC 
bpOOOpO 0 N 99 99 9999

MS
99 99 99'99

ARCH XXX "CROSSING RIGHTS IC
XXXX OOOOOOO 0 N 99 99 9999

ICR POOOOSIP OAKLAND 
OpOopOA 6'9 lb 1990
yALbBUSHA GOUNTV -MIS •

TO COVER REPLACEMENT AND'WIDENING OF THE CROSSING SURFACES A 
T .THE 'C.P. tOlBERT ROAD CROSSING OF OUR GRENADA DISTRICT TRA 
ck'S.MP J 4 73.52 DOT 29b 674R

o

o

JWD SIGNALS 
J 4730052 0

ICRR
N 99 99 9999

ICR 00004523 OAKLAND MS LAW
2.'97674R 01 -26 2005 99 99 9999 GREN
MISSISSIPPI DEPARTME- NT OF TBANSPORTATION

INSTALLATION OF AUTOMATIC FLASHERS AND GATES WITH CONSTANT W 
ARNING TIME CIRCUITRY AT COUNTY ROAD 20, MP J473.52 (COVERED 

BY MASTER AGREEMENT ICR 3008|

1C 00080013 OAKLAND MS ARCH XXX. STRUCTURE RIGHT IC
OOObPOA 03 'IS 1964 99 99 9999 XXXX ■ 0000000 0 N ’99 -99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

.EASEMENT FOR HIGHWAY OVERPASS STRUCTURE FOR MISS HIGHWAY NO

IC 0008,0013 OAKLAND MS ARCH XXX ENTRY PERMIT IC
OO'OOOOA 03 13 1964 99 99 9999 XXXX OOOOOO'O 0 N 99 99 9999
MISSISSIPPI STATE Hi G.HWAY COMMISSION

EASEMENT FOR HIGHWAY OVERPASS STRUCTURE FOR MISS. HIGHWAY NO 
.. 32' ■

1
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o

o

o

TOTAL CONTRACTS = '=1lirsliiF“
IC 0008550,9 .TILLATOBA MS ARCH XXX CROSSING RIGHTS IC
OPOO.OQA 03 18 .1968 99 99. 999P XXXX OOOOOO'O'O ti -9^ 99 9999
MISSISSIPPI HIGHWAY- .CO,MMi-SSI.O_N ............

easement FOR ROADWAY 20 PLUS 00 MAIN LINE 20 PLUS '59'.25 SPUR 
LINE

IC 00P8‘7569 , TiLLATb'BA MS ARCH XXX SIGNALS IC
OOOpppA 11 13 1'969 99 99 9999 XXXX ■ 0000000 6 N 99 99 9999
MISSISSIPPI HIGHWAY ■ COMMISSION

AUTOMATIC SIGNALS AT COFFEEVILLE ROAD SOUTH OF MP J476 OR 
580 FT NORTH MR L 477

le 00087309 TILLATOBA MS ARCH XXX s:iGNALS IC
OOOpOOA 09 15 1969 99.99 9999 XXXX POObobO 6 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

AUTONIATIC SIGNALS AT COEFEEV,ILLE ROAD SOUTH HP J-476

IC 00085509 TILLATOBA MS ARCH XXX ENTRY PERMIT IC
O.OpbbOA 03 18 1968 99 99 9999 XXXX 0000000 O N 99 99 9999
MISSISSIPPI .HIGHWAY COMMISSION

EASEMENT FOR ROADWAY 20 PLUS 00 MAIN LINE, 20 PLUS 59.25 SPU 
R LiNE
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o

TOTAL ebNTRAGTS

ILLINOIS ;CENT£^L ^BAiLROAD 
CORPOf^TE ARCHIVES 

BR^SE SC^N .

IC 0,6.0.1.4086 S.GOBEY. MS ARCH 'k^Y. CROSSING RIGHTS IG
ppppOpA ^,12 1959 99.99 999.9 XXXX. O.QOOOOOO N 99 99 9.999
MISSISSIPPI HIGHWAY COMMISSION ■

easement EbR OVERHEAD. .HWY,BRIDGE CRGSING US INTERSTATE RTE N 
, p '55 '1200 FT'SOUTH MP J '480

IC 00018374 SCOBEY MS ARCH XXX, CROSSING RIGHTS IC
OOOOP'OA .05 02 1912 99 99 9999 XXXX O.OOOOPO :0 N 99 99 9999
REINHARDT CHARLES '

XXXXX

IC 0008 9103 SC6bE''Y MS ARCH XXX SIGNALS IC
PPPP.OOA 03''01 1971 99 99 9999 XXXX OOPOOM O N 99 99 9999
YALOBySHA CO BOARD, 0 F SUPERVISORS

signals at SCOpEiY-CbrrEEVILLE ROAD 3227 FT NORTH MP 481

IC 00074086. SCOBEY -MS ARCH XXX STRUCTURE RIGHT IC
OOPOPOA 02-12 1959 99 99 9999 XXXX 0000000 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMM

EASEMENT FOR OVERHEAD HIGHWAY BRIDGE GROSSING US INTERSTATE 
RT NO 55 1200 FT SOUTHE OF MP 0 480

1C 00013773 SCOBEY MS ARCH XXX STRUCTURE RIGHT IC
OOOpOOA P5 24 1910 99 99 9999 XXXX 0000000 0 N 99 99 9999
S.CbBE'Y MISS TOWN OF

PERMIT TO CONSTRUCT ROADWAY AND BRIDGE ON R/W

IC 00074086 SCOBEY MS ARCH XXX ENTRY PERMIT IC
OPOOPOA 02 12 1959 99 99 9999 XXXX OOOObOO 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSION

EASEMENT FOR .bVERHEAb HIGHWAY BRIDGE CROSSING US INTERSTATE 
'ROU’iH: NO. '55 l2b0 FT. SOUTH OF MP J '4 80

1C 00089209 SCOBEY ARCH XXX ENTRY PERMIT
OOpppd.A 01 14 1971 99 99 99"99 XXXX OOOOpOO 0
YALOBUSH COUNTY OF

EASEMENT FOR RAADWAY AND PUBLIC GRADE C.ROSSING

N 99 99 9999

o
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o
TOT^ CpNTfV^CTS •=

ILLINOIS CENTIUL;RAILRPAP 

BROWSE SCREEN

.fiSS;pGIA^ED PIPE LiNE
PRIVATE gMdE crossing 28 FT iSOUTH MP L 4 86

4o§f”^“ misses
'THOMAS GONTRACTi'NG.-C 0 ' ,.

PRIVATE grade crossing 40 FT NORTH OF MP L 486

IC 00063302 HARDY MS ARCH XXX 'STRUCTURE RIGHT IC
.ppOpOpA 12 -11 1950 99 99 9999 XXXX OOOO'OO'O O N 9'9 99 9999
MISSISSIPPI STAT.E OF HIGHWAY COMMISSION

BRIDGE OVER STATE HWY #7 APPROX 3446.2 FT SOUTH OF M P L 485 
NEAR

O'

o
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o
BROWSE SGF^EN

IC 00084605 GRENADA MS ARCH 
00pp0PA^ .OR 03 1967 99 9.9 9999 XXXX 
BINSWANGER MIRROR CO

PRIVATE GRADE CROSSING APPROXIMATELY 3057 FT SOUTH OF-MP 618

XXX GROSSING RIGHTS IG 
podbopp p N 99 99 9999

IC 00082707 GRENADA MS ARCH 
OOPPPOA bi ‘28 1964 99 99 99'99 XXXX 
BOTELER E.L JR

cattle PASS UNDER BRIDGE J-48,8-2

XXX GROSSING RIGHTS ID
popobpo 0 N 99 99 9999

IC 00079995 GRENADA MS 
OOOObbA pi 128 1964 99 99 9999 
BOTELER JR, EL

PRIVATE CROSSING 1294 'FT NORTH OF MP J-489 
& BRIDGE M 119-4 AS PRiVATE DRIVEWAY AT

ARCH XXX CROSSING RIGHTS IC XXXX OPObobo 0 N 99 99 9999

ICG 00011322 GRENADA MS ARCH XXX CROSSING RIGHTS IC
OOpbopA 03 11 1981 99 99 9999 XXXX OOOOOPO p N 99 99 9999
CHARLES DONALD PULPW OOD INC

PRIVATE GRADE CROSSING STATION 5148+35

o

o

IC 0pp79106 GRENADA MS ARCH XXX CROSSING RIGHTS 1C
OPOOPOA 05 14 1963 99 99 9999 XXXX OPOOOOO 0 N 99 99 9999
GRENADA COUNTY MISS

PRIVATE ROADWAY FOR LOADING TRUCKS UNDER BR. LK 312.17

IC 00075125 GRENADA MS ARCH XXX CROSSING RIGHTS 1C
OpppppA 12 18 1959 99 99 9999 XXXX OpOObPO 0 N 99 99 9999
GRENAPA COUNTY MISSI .

FLASHING LIGHT SIGNALS AT GRADE CROSSING OF GEESLIN CORNER H ArUy Rb FOUR MILES NORTH OF

IC 00075282 GRENADA MS ARCH XXX CROSSING RIGHTS IC
OOOO.OOA 10 07 1959 99 99 9999 XXXX OOPOPob 6 N 99 99 9999
GRENADA COUNTY MISSI

Giy\pE CROSSING OF GEESLIN HARDY ROAD MP J 488 PLUS 683 FT FO 
UR MILES NORTH OF

ICR 0000,0012 GRENADA MS ARCH XXX CROSSING RIGHTS IC
bbPOppA P4 15 1988 99 99 9999 XXXX 0000000 0 N 99 99 9999

•GRENADA COUNTY MiSSI
CONST OF NEW PUBLIC AT GRADE OROSSING PAPER MILL RD ACROSS 
OUR GRENAPA DIST TRACK AND RIGHT PF WAU ,« K 488 + 1157 Vt N 
OS’

IC 00079106 GRENADA MS ARCH XXX CROSSING RIGHTS IC
■pboOOQA 05.14 1963 99 99 999.9 XXXX 0000000 0 N 99 99 9999
GRENADA COUNTY MS

private ROADWAY TOR LOAblNG TRUCKS UNDER BR LH 312.17
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o ICR 00.004861 GRENADA MS LAW JWD CROSSING RIGHTS ICRR
29170;6U :06;i4 200:6 09 99 9,999 GREN eiBOO^OO' N 99 :99 9^99
MISSISSIPPI DEPA,RTME NT 9F TRMSPORTA^ ..MISSISSIPPI STATE.^F .

GqyERIW,.THE INStALffitldN-:pF, AUT6MATiG FMSHERS 4 ^GMES WITH 
CQN^A^ JARNING ™ ^^ReufTiyf PLUS A :F(Al DEPTH RUBBER CR 

PRSING S.URFACE AT HIG.HWAY 51, (MP 618.00 X 8)

ICR 60604194 GRENADA MS LAW JWD CROSSING RIGHTS ICRR
299622F 03 10 2003 99 99 9999 GREN ,62400'85 O N 99 99 9999
MISSISSIPPI SATE.^pF

LED AFLS -AND GATES WITH GWT (CLOSE AND VACATE MORRIS ROAD (D 
OT'2996'22F) AT CAMP MGCAlR ROAD CROSSING. SEE IGR 3005 AND I
gR 3669 . ' ...........

O

sysi*’"’ Si
MISSISSIPPI state HI GHWAY DEPARTMENT

■'fiASHING light SIGNALS AT HIGHWAY CROSSING NO 7 NEAR

IC 6.004.8513 GRENADA MS ARCH XXX CROSSING RIGHTS IC
OOpOQpA 05 22 1939 99 99 99,99 XXXX OO60OOO 0 N 99 99 9999
Mississippi STATE HI GHWAY DEPARTMENT

HIGHWAY CROSSING 2168 FT NORTH OF MILE POST 619

o
XXX signals 0060606 0

IC ,00002108 GRENADA MS ARCH
OOPOOOA 04 06 1896 99 99 9999 kxXX
■HALL SfGNAL CO

SIGNALS
FEDERAL AID PROJECT NO 4-043-1 APPROX HIGHWAY STATION 878 
41.4

ICG 00004861 GRENADA MS LAW JWD SIGNALS
OppqOOA, p6 23 2006 99 99 9999 OOO060O 0
MISSISSIPPI DEPARTME MSDOT

■IC
N 99 99 9999

ICRR
N 99 99 9999

SIGNAL AND SURFACE UPGRATE

XXX SIGNALS 
OOOOOOP 0

IC
N 99 99 9999

IC 00049674 GRENADA MS ARCH 
OOOOOOA 04 01 1940 99 99 9999 XXXX 
MISSISSIPPI HIGHWAY COMMISSION

INSTALLATION OF NEON SIGNAL AT CROSSING APPROX 3008 FT EAST 
OF ME> NO J 490 NEAR

IC ,00044577 GRENADA MS ARCH' XXX SIGNALS
OOOOOpA 6.7 01 1936 99 99 99,99 XXXX OOOOOOO 0
MISSISSIPPI STATE HI GHWAY DEPARTMENT

FLASHING LIGHT SIGNALS At HIGHWAY CROSSING NO. 7 NEAR

^ ■ LAW JWD ^GNALS

IC
N 99 99 9999

ICR 00004194 GRENADA 
299622F 03 -10 2003 99 99 9999 GREN 62406'85 b N 99 99 9999
MISSISSIPPI STATE OF

LEp^ AFLS and GATES WITH CWT (CLOSE AND VACATE HO.RRIS ROAD (D 
OT299626Fi AT CAMP MCCAIN ROAD GROSSING. SEE ICR jOOS AND I 
CR '3668

.MS ARCH XXX STRUCTURE RIGHT iC 
99 99 9999 XXXX 0000000 0 N 99 99 9999

IC :00079106 GRENADA
OQPOOOA 6.5 14 1963
GRENApA county MISSI

pRiVATE ROADWAY FOR LOADING TRUCKS UNDER bR LH 312.17

EXHIBIT B - PAGE 47 OF 69



o

o

IG .01453940 GRENADA MS ARCH XXX StRUGTURE RIGHT IC
OOOOOOA i0' -2-7 1965 99 99 9999 XXXX ^OOOOOOO 6 N 99 99 9999
MISSISSIPPI £ TENN|S.....

CONSTRUCT BRIDGE OVER YALLABUSHA RIVER AT lip"M 123 ■ " ■ ..........

■IGG 0.0014289 ^GRENADA MS ARCH XXX STRUCTURE RIGHT IC
OOdobOA OS 29 1984 99 99 9999 XXXX OOOobbO 0 N 99 99 9999
MISSISSIPPI HIGHWAY ^ COMMISsioN

;RdPLACEME,NT OF.OVERPASS MS HWY NO 8 2171 FT :NORTH OF MP 619

IC 00051079 GRENADA MS ARCH XXX STRUCTURE RIGHT IC
OOObobA 05 b'6 i'941 99 99 9999 XXXX QOOO.OOO O N 99 99 9999
MISSISSI'PPI STATE :HI GHWAV . GOMMlSSioN

HIGHNAY BRTdGE
, and ■SrIDGE M 119-4 AS PRIVATE DRIVEWAY, AT

IC. 00003453 GRENADA MS Ar'CH XXX STRUGTURE RIGHT IC
OdOdobA 07 16 i'898 99 99 9999 XXXX boOdOOd d N 9'9 99 9999
united STATES WAR DE PARTMENT

APPROVAL OF PLANS FOR BRIDGE OVER YALOBUSHA RI.VER

IC 00053493 GRENApA MS ARCH XXX STRUCTURE RIGHT IC
.pd.OOOOA 61 21 i94 3 99 99 9999 XXXX OOpoOdd 0 N 99 .99 9999
UNitED' STATES WAR DE PARTMENT.

'...................CERTIFICATE OF NECESSITY NO -22254 FOR CONSTRUCTION OF BRIDGE
IC 00066466 GRENADA MS ARCH XXX GERTIF AUTH IC
bododoA 01 dS 195,3 99 99 9999 xxxx ooooddo' o n 99 99 9999
UNITED STATES OF AME

NECESSITY CERT.IFICATE TA NC 21535 COVERING AMORTIZATION OF 
40% OF COST OF CONSTRUCTION OF FACILiTIES TO SERVICE s'
FUEL DIESELS

IC 00053589 GRENADA MS ARCH XXX CERTIF AUTH IC
.pOObobA .08 30 1943 99 99 9999 XXXX 0000000 O N 99 99 9999
united states war .DE PARTMENT

'CERTlEiGATE OF necessity WD N 2403 FOR 8.00’ OF 6’’ PIPE AND 
B HYDRANTS WITH HOSE CONNECTIONS

IC 00053^93 GRENADA MS ARCH XXX CERTIF AUTH IC
bO.bbobA .07 27 194 3 99 99 9999 XXXX 0000000 0 N 99 99 9999
US WAR department' '

certificate of NECESSITY NO. 22254 FOR CONSTRUCTION OF
bridge ’ '

IC ,00027128. GRENADA MS ARCH XXX .ENTRY PERMIT IC
OOObbbA d4-''20 19.23 99 99 9999 XXXX 0000000 0 N 99 99 9999
CUMBERiAND TEL & TEL

PEPyxlT FOR'MOTOR CAR OPERATION BETWEEN HOLH SPRINGS MS
s'

ICG 00003424 GRENADA MS ARCH XXX ENTRY PERMIT . ICoddod.OA 1.1 22 1.974 99 99 9999 XXXX 00,0.0000 0 N .99 99 9999
GRENADA CiTY OF M'fSS

EASEMENT FOR ROADWAY STATION 4423 '+ 49.6 FT

G
EXHIBIT B - PAGE 48 OF 69



o ICC3. 00004 975 GRENADA MS AteH XXX ENTRY PERMIT IC
OOgOOOA 0? 08 1975 99 99 9999 XXXX 0000.000 0 N 99 99 9999
GRENADA GITY OF-MISS

EASEMe.NT for lead track to serve GRENADA AIR INDUSTRIAL PARK ■ 
MP L 4 89.

o

iOg :ppop7'931 GRENADA .MS ARCH . XXX ENTRY PERMIT IC
OOOp'OOA PI 05 1978 99 99 9999 XXXX POO.OOOO 0 N 99 99 999'9
GRENADA CITY OF MS

EASEMENT FOR GRADE CROSSING AND SIGNALS At 577 FT NORTH MP '6 
19

IC 0.007054 6 GRENADA
OOOOOOA 
JOHNSbN J D

02 01 1956 99 99 9999 XXXX
MS ARCH XXX ENTRY PERMIT

OOOpOOO 0 N 99 99 9999

PERMISSION TO SEEL REFRESHMENTS ON TRAINS NO 3 & NO 4 WHILE 
STOPPING AT

IC 00071532 GRENADA
ppOpbOA -
JOHNSON J D

MS ARCH XXX ENTRY PERMITip 12 195.6 99 99 9999 XXXX 0000000 0 N' 99 99 9999

SALE OF LUNCHES ON TRAINS NO 3 i 4 WHILE stOPPING AT

ICG 00002960 GRENADA MS ARCH XXX ENTRY PERMIT 1C
OOp.pQOA • 07 16 1974 99 99 9999 XXkX 0000000 0 N 99 99 9999
XOPPER.S CO INC

Pp^IT TO ENTER PROPERTY 13,10 FT SOUTH MP 621 TO REPAIR 
GRADE CROSSING

IC 0007.7 306 
OOOOOOA 
LYON INC

GRENADA io i6 1961 MS99 99 999'9 XXX ENTRY PERMIT IC doOOOpO 0 N 99 99 9999

EASEMENT FOR DRAINAGE DITCH

IC, 0p035230 GRENADA . MS ARCH
OOOOdOA - 02 08 1928 99 99 9999 XXXl;
SOUTHERN BELL TEL S

PERMIT FOR MOTOR CAR HOLLY SPRINGS MS TO

XXX ENTRY PERMIT IC 
OpOOpdO 0 N 99 99 9999

o
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o
TOTAL CONTiy^GTS =

ILLINOrs GENtE^AL RAILROAD

IC boo-? 13.17 TIE PLANT
OpOOOQA lb 03 1956

■BRANSCOMB, GUY
PRIVATE grade crossing APPROX 270 FT NORTHERLY OF MP C-622; 
NEAR

. CitoSSING RIGHTS IC
99 99 9999 X.XXX bOOpbOb 0 N 99 99 9999

o

o
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■■

o
TOTAL CONTRACTS =

ILLINOIS CENTR;kL RAILROAD■ corporate; argSivk ' 
BROWSE screen

MS XXX CROSSING RIGHTS; IC
99 99 999.9 XXXX 0000000 0 N 99 99 9999

ICR 000.02621 ELLIOTT 
■OOOOOOA 0i;20 1997
€mm COUNTY MI# ■ .

Covering crossing soR#e I^rovemeRts jn, connecction wip w
IDENING OF CAMP MCCAIN RD ;MP 62.'4.85 'DOT NO. 299 622F IN THE 
yPpiTY OF GRENADA DISTRICT pACKS
ELLIOTT .MS ARCH XXX GRp.SSlNG RIGHTS IC
03 21 1918 99 99 9999 XXXX OOOOOOO 0 . N 99 99 9999

IC 00023631 
OpOppOA 
RAY H ;J

xxxxx

o

ICG 00012660 ELLIOTT MS ARCH XXX SIGNALS IC
OOOOOOA 06 02 1980 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
BOARD OF SUPERVISOR'S

INSTALLATION OF FLASHING LIGHT SIGNALS AT CAMP MCAIN ROAD

XXX SIGNALS 
OOOOOOO 6 IC

N 99 sR 9999

1C
'N 99 99 9999

ICR. 00002622 ELLIOTT MS ARCh
0'pp.o;opA 6l 20 1997 99 99 999.9 XXXX
GRENADA COUNTY MiSSI , ,

CpyERlNG CROSSING SiGNAL IMPROVEMENT IN CONNECTlbN WITH THE 
wiDENING .OF CAMP MCCAIN rD mp 624.85 DOT R’6 299' 622F IN VIGI 
NITY' OF GRENADA D'lST TRACKS'

ICR 0.0000304 ELliOTT MS ARCH XXX SIGNALS
00;00q6a 10 lO 1988 99 99 9999 XXXX OOOOOOO'6'
GRENADA COUNTY OF '

CROSSING SIGNALS AT COUNTY RD

IC 00054065 ELLIOTT MS ARCH XXX SIGNALS IC
OOOOOOA 02 15 1944 99 99 9999 XXXX OOOOOOO 6 N 99 99 9999
MISSISSIPPI HIGHWAY COMMISSION

AUTOMATIC FLASHING LIGHT SIGNALS ON TWO ENTRANCE ROADS TO CA
mp'mccatn

IC 0OO53862 
OOOOOOA

XXX SIGNALS 
OOOOOOO 0

IC
N 9.9. 99 9999

ELLIOTT MS ARCH01 p'3 1944 99 99 9.9^9 XXXX
MISSISSIPPI STATE HI GHWAY COMMISSION

AUTOMATIC FLASHING LIGHT SIGNALS AT TWO ENTRANCE ROADS TO CA 
MP MCCAIN

o

XXX SIGNALS 
OOOOOOO 0

ic
N 99 99 9999

IC 00063174 ELLIOTT MS ARCH
bO.OOOOA 09 08 1950 99 9.9 9999 XXXX
MISSISSIPPI STATE 6f ■

REMOVAL OF AUTOMATIC FLASHING LIGHT SIGNALS AT ELLIOTT, MISS 
lisiPPI .AND INSTALLATION AT 
TH COUNTY OF STEPHEN'sON
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o

o

TOTAL CONTACTS

ILLINOIS CENTRAL.RAILROAD 
CORPORATE archives 

‘BROWSE SCREEN

MS ARCH XXX CROSSING RIGHTS 1C 
99 99 99,99 XXXX C'OOOOOO 6 . N 99 99 9999

IC OOOT2925 DUCK HILL 
QOpjOdCA 01 07 1959 
DUCK HILL TO.WN ,5f-MS

ORDINANCE FOR ABOLISHMENT OF GRADE CROSSING 100 YARDS SOUTH 
OF DEPOT

ICR 00001304 DUCK HILL MS ARCH XXX CROSSING RIGHTS IC
pOOOOOA 06 17 1992 - 99 99 9999 XXXX OOOoboO 0 N 99 99 9999
LAMPKIN CONSTRUCTIpN

PIRVATE ROAD CROSSING HP 62.8,25 FT NORTH OF

IC 00071775 DUCK.HILL MS ARCH XXX .CROSSING RIGHTS IC
OOOOOOA 02 06 1957 99 99 9999 XXXX OOOO'OOO 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY COMMISSiON

CROSSING R&S MISS HIGHWAY NO 404 BETWEEN DUCK HILL AND ALVA 
2145.4' NORTH OF MP C-630

ICR 00004069 pyCK HILL MS LAW JWD CROSSING RIGHTS ICRR
OOOOOOA 10 22 2002 99 99 9999 GREN 6270628 0 N 99 99 9999
MISSISSIPPI tranSpo.r tation commission

Covering const drainage and sodding and perpetual main of im 
provemEntS adjacent to us 51

1C 00084212 duck HILL MS ARCH 
OOOOOOA 0^ 03 1967 99 99 9999 XXXX 
MONTGOMERY COUNTY MI

FLASHING LIGHT SIGNALS AT CEDAR HILL ROAD

XXX CROSSING RIGHTS IC OOOOOOp 0 N 99 99, 9999

MS ARCH XXX CROSSING RIGHTS IC 
99 99 9999 XXXX OOOOOOO 0 N 99 99 9999

IC 00084676 DUCK HILL 
OOOOOOA 05 31 1967
MONTGOMERY COUNTY,MI,

EASEMENT FOR GRADE CROSSING
ICR 00.003109 DUCK HILL MS LAW TRZ CROSSING RIGHTS ICRR
299625B 07 30 1998 99 99 9999 GREN 0000000 0 N 99'99 9999
MONTGOMERY WOOD CORR

COVERING USE OF EXISTING PRIVATE CROSSING MP 628.25

IC O0O61597 
00 00,0.0A 
WILKINS J D

DUCK HILL MS ARCH XXX CROSSING RIGHTS IC10 07 1'949 99 99 9999 XXXX OOOOOOo'0 N 99 99 9999

P.RiVATE GRADE CROSSING APPROXIMATELY 1,345 FT SOUTHERLY OF M 
p e-628 ■

IC 000.84 212 DUCK HILL MS ARCH XXX SIGNALS IC
OOOOppA 04 03 1967 99 99 9999 XXXX 0000000 6 N 99 99 9999
MONTGOMERY COUNTY M

FLASHING LIGHT SIGNALS AT CEDAR HILL ROAD.

IC 000.84276 DUCK HILL 
OOOOO.OA 05 31 1967
MONTGOMERY COUNTY MI

EASEMENT FOR GRADE CROSSING

MS ARCH XXX ENTRY PERMIT IC 
99 99 999,9 XXXX 00 000 6.0 0 ' N99999999

o
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o

o

o

TOTAL CONTRACTS =

ILLINOIS CENTRAL RAiLROAD

IC 00053629 ESKRIOgE MS ARCH XXX .CROSSING RIGHTS IC
OPOOOOA 08 25 2-943 ' 99 99 9999 XXXX OOOO'OOO 0 N 99 99 9999
ABELS WE

Private r6ad crossing approximately i,ooo ft north of mile p 
6st C-633

IC 00077132 ESKRIDGE MS ARCH XXX CROSSING RIGHTS iC
OOOOOOA 09' 25 i-961 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
MONTGOMERY COUNtV MI

FLASHING LIGHT SIGNALS AND GATES AT CROSSING OF FOUR FORKS E 
SKRIp'GE BETHESDA RD

IC 0007 6,897 ESKRIDGE MS ARCH XXX CROSSING RIGHTS IC
OOQ.OPPA p? 20 1'961 99 99 9999 .XXXX OOOOO.OQ 0 N 99 99 9999
MONTGOMERY COUNTY MS BOARD OF SUPERVISORS

;GRADE CROSSING OF FOUR FORKS ESKRIDGE BETHESDA RD

IC 00.07 7132 ESKRIDGE MS ARCH XXX SIGNALS IC
pOOOp'OA 09 25 1961 99 99 9.99'9 XXXX OOOOO'O'O 0 N 99 99 9999
board OF SUPERVISORS

FLASHING LIGHT SIGNALS AND GATES AT CROSSING OF FOUR FORKS E 
SKRIDGE BETHESDA ROAD

PFl=BACK PF3=FORWARD PF4=1ST PAGE PF5-LAST PAGE CLEAR-EXIT
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o

i;

.TOT^L eONTBACTS =

ILLINpIS CENTFAL -.RAILROAD 
CbRPofeTE ARCHIVES 

IBROWSE S'GREeS

ICG 00013227 SAWYER MS 
OPOOOQA 1,0 08 1982 99 99 9999 
BpARP OF SUPERVISORS

INSTALLATION OF FLS AT SAWYER CROSSING

•xxxx
XXX. SIGNALS

bbooooo'o
IC

N 99 99 9 9'9 9

o

o
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,o

■Q

O

TOtW. CONTR^TS BRpE SCkier'

siosir"' ffi
CdLUMBUS i GREENVILL E RY CO. .

REMOW^ OF INf^OGKING PLANT .6 iRSTWAATiON OF ELECTRIC 
SIGNALS AT RR GROSSIN.G ^NEAR SEE 67 26129;
CANCELLED BY IGR 3091 (IN HOMEWOOD TAKEN BY JIM K)

ICR 000038:91 WINONA ;MS LSw AS CROSSING RIGHTS ICRR
6:oOOOOA 01 18 20.02 99 99 99.99 GREN OOOOOOC) 6 N 99 99 99.99
COLUMBUS AND GR:eE,NVI LL.E RAILNA^ ' .

.COVERING REMOVTAL OF THE RAIL CROSSING AND ASSOC SIGNAL APPAR 
ATOS THIS AGMT CANCELS IC 67 AND IC 41724 
.{IN HOMEWOOD -TrAkEN .BY JIM. K & ;lOU KRAUSE)
WINONA ■ MS ARCH XXX ' OpSSING RIGHTS IC
08 14 1888 99 99 9999 'XXxk 0000000 G N 99 99 9999

IC 00000067 
OOOOOOA 
GEO PAC RY

IC 00045904
Ooobob'A

RR CROSSING 
IN HOMEWOOD

WINONA*
, , 04 1? 1937 99 99 9999 XXXX

Mississippi HIGHWAY GOMMISSldN
OVERHEAD .HIGHWAY BRIDGE NEAR

SUSPENDEb BY ICR ,3891.
TAKEN bV JIM K. S LOU KRAUSE

MS ARCH -XXX CROSSING. .RIGHTS 1C
OOOdobo d W :99 9'9 9999

ARCH XXX CROSSING RIGHTS IC
XXXX opoobob 0 n 99 99 9999

IC 00073570 WINONA MS OOOpOdA 06 30 19'58 99 99 99^9 
MISSISSIPPI HIGHWAY COMMISSION

EASEMENT FOR GRADE CROSSING OF MS HIGHWAY BO 407 695 FT SOUT 
HOE mp :c 64 ■ '

ARCH XXX CROSSING RIGHTS IC 
XXXX I dOpOpOO 0 N 99 9P 9999

ICG 0.6.074203 WINONA MS 
ObbobOA 02, i'P 1959 99 9.9. 9999 
Mississippi HIGHWAY COMMISSION

FLASHING LIGHT SIGNALS AT GRADE CROSSING OF MS HIGHWAY §407 
FT'695 FT SOUTH OF MP C 641 '

MS LAW JWD CROSSING RIGHTS.' ICRR 
99 99 9999 GREN 6410013 0 N 99 .99 9999

ICR 0000.3225 WINONA 
299653E ,05 13 1999
MISSISSIPPI STATE OF

COVERING RELOCATION OF EXISTING AFLS ADDING GATES AND M.S. H 
WY 401

1C 000.74:203 WINONA - MS ARCH XXX SIGNALS ICOOObbOA 02 .10 1959 99 99 9999 XXXX ,0000006 6 N 99 99 9999
MISSISSIPPI HIGHWM 60MMISSI9N

FLASHING LIGHT SIGNALS AT GRADE CROSSING ;OF MS HIGHWAY .#407 
695 FT SOUTH OF fiP 6 :641

IC 00045904 WINONA MS ARCH XXX STRUCTURE RIGHT IC
OPOOOPA 0;4 17 1937 99 '99 9p99 XXXX OOpbobo 0 N 99 99 9999
MISSISSIPPI STATE HI GHWAY ,CO'MMISS,ldN

OVERHEAD HIGHWAY BRIdGE NEAR
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o iC6 00014905 WlfjpNA , MS ARCH XXX STROCTURE RIGHT 1C
OOOOOOA Oi ;04 1985 99 99 99:99 XXXX OOOOOOO 0 N 99 99 9999
ST HIGHWAY GOMMiSSIO N.OF THE ST: OF KISS

OVERHEAD BRIDGE 'RECONSTRUCTION HIGHWAY 82 2208 FT SOUTH
MP 63^9 ;FT

IG OOPTSSTO WINONA . MS ARCH XXX ENTRY PERMIT IC
OOOpOOA 06 SO i.958 99 99 9999 .XXXX 0000000 Q N 9,9 99 9999
MISSISSIPPI HIGHWAY ‘COMMISSION T

^SEMENT FOR GRADE CROSSING OF MlSSlSSiPPJ HIGHWAY NO. 407, 
895 FT; SWTH OF MP C 64

iCG ppplieio WINONA MS ARCH XXX ENTRY PERMIT iC
OOOppOA 07 13 1981 99 99 9999 XXXX OOOOOOO O N 99 99 9,999
WINONA CITY OF MS ' ''

EASEMENT FOR ROADWAY IMPROVEMENTS

o

o
EXHIBIT S - PAGE 56 OF 69



o
TOTAL iCONTRACtS

ILLINOIS CENTRAL RAILROAD

1.9: ;S^'5M9 j:ar^oll :MS AI^H 
oopooppi '01, 27 1964 99 99 9999 XXXX 
.ELLIS 0 E

GATTLE PASS UNDER BRIDGE 648-1 AND ALONG R/W

XXX GROSSING RIGHTS IG 
OOOpbbO p N 99'99 9999

o

o
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o

o

TOTAL CONTRACTS =

ILLINOIS CENTRAL RAILROAD

IIP
IC 00067416 yAipEN , MS ARGR XXX CROSSING RIGHTS IG
OOOP.O'OA 04 14 1953 99 99 9999 XXXX OOOOOOO 0 N 99 99 9999
Mississippi HIGHWAY eOMMISSiON

^SpENT ^INSTALLAT;pN OF QUARD^^ILS S CHANGES IN COMMUNICA 
TION FAG-ILITIES FOR OVERHEAD MS HIGHWAY NO 35 1632 FT NORTH 
OF MP C 652

o

XXX SIGNALS 
OOOO’OOO b

IC
99 99 9999

VAIDEN MS ARCH
04 14 1953 99 99 9999 XXXX

Mississippi HIGHWAY .Cp.MMISSiON
EASEMENT INSTALLATlbN OF GUARD RAILS AND CHANGES IN 
GOMHONICATION FACILITIES FOR .OVERHEAD MISSISSIPPI HIGHWAY 
NO. -35 1632 Ft. NORTH OF MP C 652

XXX ENTRY PERMIT IC 
OOOPPOP O N ;99 99 9999

IC 00,067416 VAIDEN MS ARCHOOOObOA ,04 14 1953 99 99 9999 XXXX
MISSISSIPPI HIGHWAY COMMtSSION

EASEMENT, INSTALLATION OF GUARD RAILS AND CHANGES IN COMMUNI CATiON :tAG-ILltiE5, FOR OVERHEAD MISSISSIPPI HIGHWAY NO. 35, 
1632 FT. NORTH br MP C 652
VAIDEN MS ARCH XXX ENTRY PERMIT IC
05 18 1972 99 99 9999 XXXX 0000000 0 N 99 99 9999
MS
EASEMENT FOR ROADWAY 15 FT SOUTH OF HURRICAN CREEK BRIDGE 65 
0.1 TO NORTH OF POWELL CREEK BRIDGE 650.7

IC 0PP90450 
bOOO'OOA
VAIDEN TOWN OF
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o
TOTAL CONTEIACTS

IC 00055765 
OPOPPOA 
FAUGHT ,R A

ILLINOIS CENTRAL RAliROAO

BEATTY 
11 16 1945 99 99 9999

ARCH XXX CROSSING RIGHTS IC 
XXXX pOdpOpP p N 99 99 9999

CROSSING APPROXIMATELY 1,353 FT SOUTH OF MILE
POST 657 NEAR.

O

o
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o

o

■total contraots =

ILLINOIS CENTRAL W^ILROAD

TG 0008315.4 WEST ^MS ARGH XXX CROSSING RIGHTS IG

EASEMENT FOR GRADE';CROSSING OF MS HIGHWAY NO 19

IC 00083155 ARCH
xxxx

XXX CROSSING RIGHTS 1C 
odbpboo 0 N 99 99 9999WEST MSbbddbdA' 6rb4 1966 99 99 9999

MISSISSIPPI HIGHWAr COMMls'slON . ,
FLASHING LIGHT SIGNALS AT CRbsSiNG OF MS HIGHWAY NO 19

le 00083155 WEST MS ARCHbb.opb.dA 08 6,4 i966 99 99. 9999 xxxx
MISSISSIPPI HIGHWAY . COMMISSION

flashing light SIGNALS AT GROSSING OF MISS HIGHWAY NO. 19

XXX signals 
0000odd b IC

N 99 99 9999

1C 00083154 WEST MS ARCH 
OOOOOd'A 08 04 1966 99 99 9999 XXXX 
MISSISSIPPI HIGHWAY COMMISSibN

SASEMENT for grade grossing of MISSISSIPPI highway no. 19

XXX ENTRY PERMIT IC 
odoodoo 0 N 99 99 9999

XXX ENTRY PERMIT IC 
OOOOOOd b N 99 99 9999

ICR 00001704 WEST MS ARCHd.oododk be 23 1993 99 99 9999 xxxx
MISSISSIPPI TRANSPOR TATION. COMMISSiON

GRANTING EASEMENT FOR THE INSTALLATION AND MAINTENANCE OF HW 
■Y QUARDRAIL FOR 3 LOCATIONS ,ON OUR GREANDA DIST RIGHT-OF-WAY 
BETWEEN HP 659.3 NORTH OF WEST MS

ICR 00001705 WEST MS ARGh XXX ENTRY PERMIT IC
OodOdoA od 23 1993 99 99 9999 XXXX 0000000 0 “ N 99 99 9999
MISSISSIPPI TRANSEQR TATION COMMISSION

TEMPORARY CONST EAEMENT AND RPOVIDING FOR PER^NENT RELpCTIO 
N OF 2 EXISTING PRIVATE CROSSINGS ATOUR GRENADA DIST ME> 659 
.90 AND 659.9? NORTH

o
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o
TOTAL CONTl^CTS =

ILLINOIS CENTRAL RAILROAD

IC 00086879 HOFFMAN MS ARGH
oqppoo/l b'2 18 i966 99 99 9999
GUESS EUGENIA

TO CONSTRyCT & MAINTAIN CATTLE PASS UNDER BRIDGE 665 1

XXX CROSSING RIGHTS IC 
OOObq'pp ;6 N .99 99 9999

o

o
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o
TOTAL CONTRACTS BROWSE SCREEN

DU^NT :Mch XXX crossing RIGHTO IP
OOOO.OOA 10 02 195? 99 99 9999 XXXX 0000000 0 N 99 99 9999
He KENZiE w... H.

USE bridge 671-9 AS A CATTLE PASS

ICR :00p0316:4 DURANT MS LAW
:2?9701S 0'1':2'2 1999 99 99 9999 g’^N
MISSISSIPPI DEPARTME NT OF TRANSPORTATION

COVERING CONCRETE .CROSSING SURFACE CR 12

JIMD CROSSING RIGHTS ICRR 
6700052 p N 99 99 9999

IC 00046282 .DURANT MS ARCH XXX CROSSING RIGHTS IC
O'OOOO.O'A 07 13 1937 99 99 9999 XXXX 0000000 O n''99 99 9999
Missis's! PPI STATE HI GHWAY COKMISSION

HIGHWAY CROSSING

IC 000.4 4 604 DURANT MS ARCH XXX CROSSING RIGHTS IC
O.OOOpO.A 07 Ol 1936 99 99 9.999 XXXX 0000000 0 N 99 99 9999
Mississippi STATE. HI GHWAY DEPARTMENT

FLASHING LIGHT SiGNAiLS Mississippi HIGHWAY NO 12

o
•IC 00044607 DURANT MS ARCH XXX CROSSING RIGHTS ic
OpOppOA. . 07 0,2 1936 99 99 9999 XXXX 0000000 0 N 9'9 99 9999
Mississippi state hi GHWAY department

FLASHING Light signals us HIGHVJAY no 51

IC pp’04 64 96 DURANT MS ARCH XXX CROSSING RIGHTS IC
OOOOOOA 09 14 1937 ?9 99 9999 XXXX 0000000 0 N 99 99 9999
MISSISSIPPI state :HI 'GHWAY DEPARTHenT

HIGHWAY CROSSING 2540 FT NORTHERLY FROM M P 241

o

ICR ppp03i63 DURANT MS LAW JWD CROSSING RIGHTS ICRR
2997015 05 04 1998 99 99 9999 GREN 67.00052 0 N 99 99 9999
MISSISSIPPI STATE OF

COVERING RELOCATION OF SIGNALS SR 12

iC 00056831 
OpOO.OOA 
PERRIN 3 S

1C 0pp2'4788
PPPPPCIA
standard GIL CO

DURANT MS A.RGH / XXX CROSSING RIGHTS IC
07 19 194 6 99 99 9999 Xki(X OOOObo'O 6 N 99 99 9999

PRIVATE CROSSING APPROXIMATE'LY 1200 FT WESTERLY OF WEST AVE

DURANT MS ARCH XXX CROSSING RIGHTS IC
06 04 19,20 99 99 9999 XXXX POOpppp 0 N 99 99 9999

NO DESCRIPTION

IG 00,047716 DURANT 
OOOOpOA 09 12 1938
TAYLOR W P

NO DESGRlPTiON

MS. ARCH XXX CROSSING RIGHTO IC 
99.99 9999 XXXX OOpopOo 0 N'99 99 9999

EXHIBIT B - PAGE 62 OF 69



o 1C 00035405 DURANT 
POfiQOOA 02 28 ,1928
TAYLOR WILLIAM P'

IC 0005862.7 DUR^iNT . 
OpOpftOA 
THOMAS JOHN

MS
99 99 9999

arch
xxxx

XXX eROSSING RIGHTS 1C
poooboiQ p N 99'99 9999

m arch XXX Gf^SING RIGHTS IC , 
10 07 1947 99 99 9,999 XXXX 0000000 O N' 99 99 ^.999?

/PRIVATE CROSSING .APPROXI^TELY 
95p. FT WESTERLY OF western AVE

IC 0005.8015
oboobbA
wiLi-iAMS M T

DURANT ,MS ARCH XXX CROSSING RIGHTS :IC.
05 19 1947 99 99 9999 XXXX OObdo'pp 0 N 99 99. 9999

PRIVATE GRADE CROSSING APPROXIMATELY 1,309 FT NORTH OF MILE 
POST C-672

ICR 00091282 DURANT MS LAW JWD SIGNALS ' IGRR
.2997P1S 02 :04 2009 99 99 9999 YAZO 670pb50 O N 99 99. 9999
MISSISSIPPI DEPARTME OF TRANSPORTATIONI^LIATION PE :^TQM^C FISHERS AND. GATES WITH CONSTANT W 

ARNING TIME CIRCUITRY AT HIGHWAY 12 AT MP 6.70.50

IC 0004 4 604 DURANT -MS ARCH XXX SIGNALS IC
OOOPP.OA 07 01 1936 . 99 99 9999 XXXX OOOObob O N 99 99 9999
MISSISSIPPI STATE Hi G.HWAY DEPARTMENT

FLASHING LIGHT SIGNALS - MISS. HIGHWAY NO. 12

o IC 00044 607 DURANT MS ARCH XXX SIGNALS IC
OOOOOOA 07 02 1936 99 99 9999 XXXX 0000000 0 N 99 99 9999
MISSISSIPPI STATE ,HI GHWAY DEPARTMENT

FLASHING LIGHT SIGNALS U.S. HIGHWAY NO. 51

o

IC 00075128 DURANT MS ARCH XXX STRUCTURE RIGHT IC
OObppOA 10 02 1959 99 99 9999 XXXX 0000000 0 N' 99 99 9999
MC kENZIE W H

USE BRIDGE 671-9 AS A CATTLE PASS

IC 00086565 DURANT MS ARCH XXX STRUCTURE RIGHT IC
OOOO'ObA .02 01 1969 99. 99 9999 XXXX OOOObbb 6 N 99 99 9999
MISSISSIPPI STATE HI G.HWAY 'CpMMISjipN

EASEMENT FOR ’DUAL OVER HEAD BRIDGE HWY NO 55 SURVEY STATION 
81.9 PLUS i4.65, 718 ft MP 3

IC 0008 6565 DURANT MS ARCH XXX ENTRY PEr!m1T IC
OOOOOOA 02 01 1969 99 99 9999 XXXX 0000000 0 N 99 99 9999
MISSISSIPPI STATE Hi GHWAY CCMMISSION

EASEMENT FOR DUAL OVERHEaH BRIDGE HWY. NO. 55 SURVEY STATION 
819 PLUS 14.65,' 718 FT. VJEST MP 3

IC 00048071 DURANT MS ARCH XXX ENTRY PERMIT IC
OOOOOOA 12 15 1938 99 99 9999 XXXX 0000000 .0 N 99 99 9999
UNITED STATE WAR .pE.P ARTMENT

easement AUTHORIZING ENTRY UPON .R R CO ;LAN6;.FOR PURPOSE OF I 
MPROVING channel of THE big BLACK'RIVER BETWEEN GALLOW MISS 

■and................. ■ ' '
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o
TOTAL CONTRACTS

ILLINOIS CENTRAL RAILROAD 
eOR.PpRATE ARCHIVES 

BROWSE SCREEN

XXX CROSSING RIGHTS 1C 
opopboo 0 . N 99 99 9.999

ICG d001637'4 ABERDEEN JUNCTION MS ARCH 
pOpOpbA 09 -24 1987 9'9 99 9999 XXXX 
SIPSEY FOREST SERVIC

COVERING A NEW PRIVATE GRADE CROSSING TO BE INSTALLED AT 585 
FT NORTH OF MP 675 FT

Q

O
EXHIBIT B - PAGE 64 OF 69



o

o

o

TOTAL GOK'TRAGTS i=

ILLINOIS GENTRAL RAILROAD

IG :p0p87930 GOODMAN MS ARGH 
PPPPOPA 03 02 1970 99 99 9S99 XXXX 
CHAftLTE DONALD

PBiVATE GRADE CROSSING 5i6 NORTH MP C-680

XXX CROSSING RIGHTS IC 
OPPOP&O 0 N §9 99 9999

IC 00057932 GOODMAN MS ARCH XXX CROSSING RIGHTS IC
OpOObOA 04 18 1947 99 99 9999 XXXX 0000000 6 N 99 99 9999
CRISWELL WO.

PRIVATE CROSSING APPROXIMATELY 230 FT SOUTH OF MP C-677 NEAR

XXX GROSSING RIGHTS ICIC 00074484 GOODMAN MS ARCH
OOOPOPA 02 20 1959 99 99 9999 XXXX boooobb 0
DONALD CHARLES

CATTLE PASS UNDER BRIDGE 679-4 NEAR GOODMAN

ICG 00001343 GOODMAN MS ARCH XXX SIGNALS
OPOPPPA 07091973, 99999999 XXXX 00000000
MIS.SISSIPPI HIGHWAY COMmSSION

SIGNALS AT MS HWY 14 2629 FT NORTH MP 679

N 99 99 9999

IC
N 99 99 9999
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o
tOTAL CpNTBAGTS 

fidTORD .4. GWEN

ILLINOIS CENTRAL RAILROAD 
CORPORATE ARGHIVES 

^BROWSE SCREEN

PICKENS 
OV :27 1915

MS
99 99 9999

PAGE 001-OF 003

PRIVATE CROSSING

■ARCH XXX CROSSING RIGHTS IC 
XXXX OOPOOOO b N 99 99 9999

MM*""Mississippi HIGHWAY ep^M.ISSION
FLASHING LIGHT SIGNALS US HIGHWAY NQ 51

IC Q0048160 PICKENS MS 
OOOOOOA 03 d'6 1939 99 99 9999 
MISSISSIPPI HIGHWAY' COMMisSION"

HIGHWAY BRIDGE APPROX 499 FT, NORTH MP 226

ARCH XXX CROSSING RIGHTS IC 
XXXX 0000000 O N -99 99 9999

o
PF1"?BACK PF3=FORWARb PF4=1ST PAGE PF5=LAST PAGE CLEAR=EXIT

ILLINOIS CENTRAL RAILROAD PAGE 002 OF 003
CORPORATE ARCHIVES-,

TOTAL CONTRACTS = 1 BRoflSE SCREEN

IC 00081853 PICKENS MS 
OOOOOOA 07 Oi 1965 99 99 9999 
PICKENS MS town' OF

easement for roadway near depot

ARCH XXX CROSSING RIGHTS IC 
XXXX O.OOOPO.O O N 99 9.9 9999

IC 00059.639 PICKENS MS ARCH
OpOOppA 05 .'22 1948 99 99 9999 XXXX
PRIVATE GRADE CROSSI NG APPROX 590 FT SOU 

NEAR

XXX GROSSING RIGHTS IC OOOOdoO 0 N 99 99 9999 
TH OF MP C-686

IC 00020493 
OOPOOOA,
TATE HENRY C

PICKENS 
08 08 1914

MS
99 99 9999

ARCH XXX CROSSING RIGHTS 1CXXXX dpooobd o. n 99 99 9999

PRIVATE CROSSING

o

PF1=BACK PF3rFORWARD PF4=1ST PAGE PF5=LAST PAGE CLEAR°EXIT
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o

o

o

TOTAL CONTE^ACTS =

ILLINOIS CENTRAL RAILROAD

IG :0a079l67 PICKENS ,,MS ARCH - XXX CROSSING RIGHTS IC
bOOQOOA 06 13 1963 99 99 9.999 XXXX 000000.0 O N 99 99 9999
TEXACO INC '

PRIVATE -GRAPE GROSSING 1739 -FT SOUTH OF-MP 688

IG ^00481.60 PICKENS . MS ARCH XXX STRUCTURE RIGHT IC
OOOOO^A 03 03 1939 99 99 9999 XXXX 0000000 6 N 99 9'9 9999
MISSISSIPPI STATS HI GHWAV COMMISSION

HIGHWAY BRiDGE APPROXIMATELY 499 FT NORTH QF MP 22.6 NEAR

IC 00081853 PICKENS MS ARCH XXX ENTRY PERMIT IC
OO.OOOOA 07 07 1965 99 99 9999 XXXX OOOOOOP 0 N 99 99 9999
PICKENS TOWN OF

EASEMENT FOR ROADWAY NEAR DEPOT
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TOTAL CONTRACTS

fUII^GAD

ip 00053323 VAUGHAN MS ARCH XXX CROSSING RIGHTS IC
OOQOOOA 11 10 1942 99 99 999? XXXX OOOOOOO O N 99 99 9999
CARTER OIL Cp THE

Private road crossing on mile g-690 near

o

o
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o

o

o

TOTAL CONTRACTS =
CORPORATE.archives ■»S,E SCREEN

i£:::;fa-;„f.i!i,,e :mb"COyERING AFiS WITH siCNALS WITH GATES AND DPGRADE CWT DAVIS
'crossing rOad'.

iC 60038197
OOOOQO'A
WAY STAVE GO

WAX...
03 21 1930

;MS ARCH XXX CROSSING RIGHTS IC 99 99 ?99'9 Xx'xx OO.OQOOp 0 N 99 99 9999

PRIVATE CROSSING JUST NORTH OF DEPOT AT (CONTRACT GIVEN TO J OH^ MERRILL)

ICG 00010667 WAY 
OOO.gppA 08 29 1980
MADISON COUNTY MISSI

EASEMENT GRADE CROSSING MP 698

MS ARCH 
99 99 9999 XXXX

XXX ENTRY PERMIT IC
OOOCiOOO 0 N 99 99 9999

XXX SIGNALS 
OOOOOOO 0

IC
N 99 .99 9999

ICG 0000251.8 CANTON MS ARCH 
OOOOOOA 01 22 1974 99 99 9999 XXXX 
MISSISSIPPI STATE .HI GHWAY COMMISsiON

IMPROVE GRADE CROSSING AND SIGNALS AT 3,265.7. FT SOUTH MP 
703' ■
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